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Approximate date of commencement of proposed sale to the public: As
soon as practicable after the registration statement is declared effective and
all of the conditions to the proposed merger of Frontier State Bank with and
into National Bank of Arizona, a wholly-owned subsidiary of Zions
Bancorporation, are satisfied, as is described in the enclosed proxy
statement/prospectus.

If the securities being registered on this Form are being offered in
connection with the formation of a holding company and there is compliance with
General Instruction G, check the following box. [_]

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

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

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

Frontier

State Bank

Member FDIC
[GRAPHIC OMITTED]

MERGER PROPOSED - YOUR VOTE IS VERY IMPORTANT

The board of directors of Frontier State Bank has unanimously approved
the sale of Frontier to Zions Bancorporation. In the proposed transaction,
Frontier will merge into National Bank of Arizona, a wholly-owned subsidiary of
Zions. Following the merger, National Bank of Arizona will be the surviving
banking association. The Frontier board believes that the merger is in the best
interests of our shareholders and unanimously recommends that our shareholders
vote to approve the merger agreement and the merger. We will hold a special
meeting of our shareholders to consider and vote upon the merger agreement, the
merger and related matters.

After we complete the merger, Zions will issue to the former Frontier
shareholders up to a maximum of 204,000 shares of Zions common stock.If the
merger became effective as of the date of this document and if Zions issued
204,000 shares of its common stock upon completion of the merger, each Frontier
share would represent the right to receive 0.2160 of a share of Zions common
stock. The closing price of Zions common stock on the Nasdaqg National Market on
October _ , 2002, was $] ]. See "The Merger - What You Will Receive,"
beginning on page ____ . We expect the merger to be a tax-free transaction for our
shareholders, except for any cash they receive instead of fractional shares of
Zions common stock. Zions common stock trades on the Nasdag National Market
under the symbol "ZION."
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The merger agreement must be approved by an affirmative vote of the
holders of at least two-thirds of the outstanding shares of Frontier common
stock entitled to vote. Your vote is very important. Failure to vote is
equivalent to voting against the merger agreement and the merger. Please
complete, sign, date and promptly return the accompanying proxy card in the
enclosed postage-paid envelope. No vote of Zions' shareholders is required to
approve the transaction.

The date, time and place of our special meeting of shareholders are as
follows:

[ __ 1, 2002 at 10:00 a.m. local time
Frontier State Bank

Bill Hancock Center

550 North Ninth Place

Show Low, Arizona 85902

Tony J. Swartz
President and Chief Executive Officer of
Frontier State Bank

Neither the SEC nor any state securities commission has approved or
disapproved of the Zions shares to be issued under this proxy
statement/prospectus or determined if this proxy statement/prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.

The shares of Zions common stock offered by this proxy
statement/prospectus are not savings accounts, deposits or other obligations of
any bank or non-bank subsidiary of any of the parties. Neither the FDIC nor any
other governmental agency insures or guarantees any loss to you of your
investment value in the Zions common stock.

Proxy statement/prospectus dated , 2002, and first mailed to
shareholders on or about , 2002.

Frontier State Bank
550 North Ninth Place
Show Low, Arizona 85902

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

Frontier State Bank, an Arizona banking corporation, will hold a
special meeting of shareholders at Bill Hancock Center located at 550 North
Ninth Place, Show Low, Arizona on , 2002 at 10:00 a.m. local time for
the following purposes:

1. To consider and vote upon a proposal to approve the Agreement and
Plan of Merger, dated as of August 16, 2002, by and among Frontier State Bank,
Zions Bancorporation, a Utah corporation, and National Bank of Arizona, a
national banking association and a wholly-owned subsidiary of Zions, and to
approve the merger of Frontier State Bank with and into National Bank of Arizona
and related matters described in the merger agreement; and

2. To transact such other business as may properly come before the
Frontier State Bank special meeting.

We describe more fully the merger agreement, the merger and related
matters in the attached proxy statement/prospectus, which includes a copy of the
merger agreement as Appendix A.
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We have fixed the close of business on , 2002 as the
record date for determining the shareholders of Frontier entitled to vote at our
special meeting and any adjournments or postponements of the meeting. Only
holders of record of Frontier common stock at the close of business on that date
are entitled to notice of and to vote at our special meeting.

The board of directors of Frontier unanimously recommends that you vote
"FOR" approval of the merger agreement, the merger and related matters. The
affirmative vote of at least two-thirds of the outstanding shares of Frontier
common stock entitled to vote at the meeting is required to approve the merger
agreement, the merger and related matters. Frontier shareholders have a right to
dissent from the merger agreement and to obtain payment in cash of the fair
value of their Frontier shares by complying precisely with the procedures
described in the accompanying proxy statement/prospectus.

The board of directors of Frontier requests that you complete, date and
sign the enclosed proxy card and mail it promptly in the accompanying
postage-prepaid envelope. You may revoke any proxy that you deliver prior to our
special meeting by delivering a writing to the President and Chief Executive
Officer of Frontier stating that you have revoked your proxy or by delivering a
later dated proxy. Shareholders of record of Frontier common stock who attend
our meeting may vote in person, even if they have previously delivered a signed
Proxy.

By Order of the Board of Directors of
Frontier State Bank

/s/Tony J. Swartz

Tony J. Swartz
President and Chief Executive Officer
Frontier State Bank
Show Low, Arizona
, 2002

QUESTIONS AND ANSWERS ABOUT THE MERGER

This proxy statement/prospectus provides you with detailed information
about the merger agreement, the merger and related matters that we will submit
for shareholder approval at the Frontier special meeting of shareholders. We
encourage you to read this entire document carefully. This proxy
statement/prospectus incorporates important business and financial information
about Zions that is not included in or delivered with this document.
Shareholders may obtain this information without charge by requesting in writing
or by telephone as follows:

Zions Bancorporation

One South Main, Suite 1134

Salt Lake City, Utah 84111
Attention: Ms. Jennifer R. Jolley
Assistant Secretary

Tel: (801) 524-4787

If you would like to request documents from us, please do so by
, 2002 to receive them prior to the Frontier special meeting. See
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"Where You Can Find More Information," beginning at page
Q: WHAT IS THE PURPOSE OF THIS DOCUMENT?

A: This document serves as both a proxy statement of Frontier and a prospectus
of Zions. As a proxy statement, it is being provided to you because the Frontier
board of directors is soliciting your proxy for use at the Frontier special
meeting of shareholders called, among other purposes, to consider and vote on
the merger agreement among Frontier, Zions and National Bank of Arizona. As a
prospectus, it is being provided to you because Zions is offering to exchange
shares of its common stock for your shares of Frontier common stock upon
completion of the merger.

Q: WHY ARE FRONTIER AND NATIONAL BANK OF ARIZONA PROPOSING TO MERGE?

A: We are proposing to merge Frontier with and into National Bank of Arizona
because we believe that combining the strengths of National Bank of Arizona,
Frontier, and Zions is in the best interests of each company, its shareholders
and customers. Please see "The Merger - Recommendations of the Frontier Board
and Frontier's Reasons for the Merger," beginning at page XX, for the wvarious
factors considered by the Frontier board in recommending that Frontier
shareholders vote FOR the proposal to approve the merger agreement and the
merger.

Q: WHAT WILL I RECEIVE IN THE MERGER?

A: Upon completion of the merger, Frontier shareholders will receive up to a
maximum total of 204,000 shares of Zions common stock for all of the outstanding
shares of Frontier common stock that they own. If the average closing deposits
or the closing net worth of Frontier falls below levels specified in the merger
agreement, the number of shares of Zions common stock issuable to Frontier
shareholders would be less than the maximum total of 204,000 shares. If there
are no reductions to the maximum total of 204,000 shares of Zions common stock
to be issued, then assuming that all currently outstanding options to purchase
Frontier common stock are exercised before the merger, each of the 944,246
shares of Frontier common stock that would then be outstanding would be
exchangeable for 0.2160 of a share of Zions common stock. However, the exchange
ratio is variable, depending upon the condition of Frontier when the merger
becomes effective. The exchange ratio set forth above will be reduced if
Frontier's average closing deposits or closing net worth falls below levels
specified in the merger agreement. Consequently, you should not rely upon the
exchange ratio set forth in this paragraph, which is provided for illustrative
purposes only. See "The Merger - What You Will Receive," beginning at page XX.

Q: WHAT ARE THE TAX CONSEQUENCES OF THE MERGER TO ME?

A: We expect the merger to be tax-free to Frontier shareholders who receive
shares of Zions common stock in exchange for their shares of Frontier common
stock. Zions will not issue fractional shares in the merger. Cash received by
Frontier shareholders instead of fractional shares generally will be taxable.
Zions and Frontier will have no obligation to complete the merger unless
Frontier and Zions receive a legal opinion that the merger will qualify as a
transaction that is generally tax-free for federal income tax purposes. The
legal opinion will not bind the Internal Revenue Service, however, which could

take a different view of the transaction. See "Material Federal Income Tax
Consequences, " beginning at page XX.

Q: DO I HAVE RIGHTS TO DISSENT FROM THE MERGER?
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A: Yes. Under the National Bank Act, Frontier shareholders have rights to
dissent from the merger agreement and the merger and to receive a payment in
cash for the fair value of their shares of Frontier common stock. To perfect
their dissenters' rights, holders of these shares of Frontier common stock must
follow precisely the required statutory procedures. If you hold shares of
Frontier common stock and you dissent from the merger agreement and the merger
and follow the required procedures precisely, your shares of Frontier common
stock will not become shares of Zions common stock upon completion of the
merger. Instead, your only right will be to receive a cash payment for the value
of your shares, as that value is determined by the appraisal process. If you
fail to follow the procedures precisely, you might not be able to perfect your
dissenters' rights and receive cash for the value of your shares. See "Rights of
Dissenting Shareholders," beginning at page XX and the information at Appendix
B, below.

Q: ARE THERE ANY CONDITIONS TO THE MERGER OCCURRING?

A: Yes. The merger must be approved by the Arizona State Banking Department and
the Office of the Comptroller of the Currency and by a two-thirds majority of
Frontier's shareholders. National Bank of Arizona has received the approval of
the Arizona State Banking Department and is awaiting action by the Comptroller
of the Currency. Completion of the merger is also subject to certain other
conditions, including no material adverse change in the financial condition of
Zions or Frontier. See "The Merger - Conditions to Complete Merger," beginning
at page XX.

Q: WHAT DOES THE FRONTIER BOARD OF DIRECTORS RECOMMEND?

A: After careful consideration, the Frontier board of directors determined that
the merger is advisable and is fair and in the best interests of Frontier and
its shareholders and approved the merger agreement and the merger. Accordingly,
the Frontier board unanimously recommends that you vote FOR the proposal to
approve the merger agreement and approve the merger. See "The Merger -
Recommendation of the Frontier Board and Frontier's Reasons for the Merger,"
beginning at page 25.

Q: ARE THERE RISKS TO THIS MERGER?

A: Yes. For a description of some of the risks, see "Risk Factors," beginning
at page XX.

Q: WHAT DO I NEED TO DO NOW?

A: After you have carefully read this proxy statement/prospectus, indicate on
your proxy card how you want your shares to be voted, then sign, date and mail
the proxy card in the enclosed postage-paid envelope as soon as possible so that
your shares may be represented and voted at the Frontier special meeting. In
addition, you may attend the Frontier special meeting in person and vote,
whether or not you have signed and mailed your proxy card. If you sign, date and
return your proxy but do not indicate how you want to vote, your proxy will be
counted as a vote in favor of the merger agreement and the merger. If you do not
vote or abstain from voting, it will have the effect of a vote against the
merger agreement and the merger.

Q: CAN I CHANGE MY VOTE AFTER I HAVE MAILED MY SIGNED PROXY CARD?

A: Yes. There are three ways for you to revoke your proxy and change your vote.
First, you may send a later-dated, signed proxy card before our special meeting.
Second, you may attend our special meeting in person and vote. Third, you may
revoke any proxy by written notice to the President and Chief Executive Officer
of Frontier prior to the Frontier meeting. If you have instructed a broker to
vote your shares, you must follow directions received from your broker to change
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your vote.
Q: WHY IS IT IMPORTANT FOR ME TO VOTE?

A: We cannot complete the merger without the approval of holders of two-thirds
of the outstanding shares of Frontier common stock.

2

Q: SHOULD I SEND IN MY STOCK CERTIFICATES NOW?

A: No. You should not send in your stock certificates at this time. Promptly
following completion of the merger, Zions will mail instructions to all former
Frontier shareholders for exchanging their stock certificates.

Q: IS THERE OTHER INFORMATION I SHOULD CONSIDER?

A: Yes. Much of the business and financial information about Zions that may be
important to you is not included in this document. Instead, that information is
incorporated by reference to documents separately filed by Zions with the
Securities and Exchange Commission (SEC). This means that Zions may satisfy its
disclosure obligations to you by referring you to one or more documents
separately filed by it with the SEC. See "Where You Can Find More Information,"
beginning at page ___, for a list of documents that Zions has incorporated by
reference into this proxy statement/prospectus and for instructions on how to
obtain copies of those documents. The documents are available to you without
charge.

Q: WHAT IF THERE IS A CONFLICT BETWEEN DOCUMENTS?

A: You should rely on the LATER FILED DOCUMENT. Information in this proxy
statement/prospectus may update information contained in one or more of the
Zions documents incorporated by reference. Similarly, information in documents
that Zions may file after the date of this proxy statement/prospectus may update
information contained in this proxy statement/prospectus or information
contained in previously filed documents.

Q: WHEN DO YOU EXPECT TO MERGE?

A: We are working toward completing the merger as quickly as possible. We expect
to complete the merger in the fourth quarter of 2002.

Q: WHOM SHOULD I CALL WITH QUESTIONS OR TO OBTAIN ADDITIONAL COPIES OF THIS
PROXY STATEMENT/PROSPECTUS?

A: If you have questions about the special meeting or if you need additional
copies of this proxy statement/prospectus, you should contact:

Frontier State Bank

550 North Ninth Place

Show Low, Arizona 85902

Attention: Tony J. Swartz

President and Chief Executive Officer
Phone Number: (928) 537-2933

TABLE OF CONTENTS
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SUMMARY

This brief summary does not contain all of the information that is
important to you. You should carefully read this entire document and the
documents to which we have referred you to fully understand the merger. See
"Where You Can Find More Information," beginning at page ____

The Merger

WHAT FRONTIER SHAREHOLDERS WILL RECEIVE UPON COMPLETION OF THE MERGER (SEE PAGE
— )

Upon completion of the merger, Frontier shareholders will receive up to
a maximum total of 204,000 shares of Zions common stock in exchange for all the
shares of Frontier common stock that they own. If the "average closing deposits”
fall below $85,000,000 or the "closing net worth" of Frontier falls below
56,500,000, the number of shares of Zions common stock issued to Frontier
shareholders will be less than the maximum total of 204,000 shares. The number
of Zions shares to be exchanged for the outstanding Frontier shares will be
calculated by formula, as follows: Each share of Frontier common stock will be
converted into that number of shares of Zions common stock calculated by
dividing the "consideration number" by the number of shares of Frontier common
stock issued and outstanding at the effective time of the merger. See "The

Merger - What You Will Receive" beginning at page for a more comprehensive
discussion of this calculation, and for definitions of terms, including
"consideration number," "average closing deposits" and "closing net worth."

Under the merger agreement, the ratio in which Frontier shares are
converted into the right to receive Zions shares is variable, depending upon the
condition of Frontier at the effective time. Assuming that there are no
reductions to the maximum number of 204,000 shares of Zions common stock
issuable in the merger and that all currently outstanding options to purchase
Frontier common stock are exercised before the merger, then each of the 944,246
shares of Frontier common stock that would then be outstanding would be
exchangeable for 0.2160 of a share of Zions common stock. The exchange ratio is
for illustrative purposes only. If Frontier's average closing deposits or
closing net worth falls below levels specified in the merger agreement, the
exchange ratio will be reduced; consequently, you should not rely upon the
exchange ratio set forth in this paragraph. We cannot determine at this time the
exchange ratio. It will be calculated at the effective time of the merger and
may be less than the illustrative exchange ratio that we have used in this
paragraph. The closing price of Zions common stock on the Nasdag National Market
on October _ , 2002, was $][ ] per share. See "Price Range of Common Stock
and Dividends, " beginning at page XX.

Zions will not issue fractional shares of its common stock in the
merger. Any Frontier common shareholder who would otherwise be entitled to
receive a fraction of a share of Zions common stock will instead receive cash
for such fractional share. To determine the cash value of a fraction of a share
of Zions common stock, Frontier and Zions have agreed that a share of Zions
stock will be valued at $50.98.

You should not send in your Frontier stock certificates for exchange
until instructed to do so after we complete the merger (see page ) .

FRONTIER HAS ENTERED INTO A CEASE AND DESIST ORDER WITH THE FEDERAL DEPOSIT
INSURANCE CORPORATION ("FDIC") AND THE ARIZONA SUPERINTENDENT OF BANKS (THE
"SUPERINTENDENT") AND IS REQUIRED TO COMPLY WITH THE ORDER (SEE PAGE )

Frontier and its board of directors work closely with the FDIC and the
Superintendent to fulfill their regulatory obligations and to assure that

11
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Frontier is operated in a safe and sound manner. In October 2000, Frontier
entered into a memorandum of understanding with the Superintendent and the FDIC
under which Frontier agreed to take various actions to improve the condition of
the Bank, including improving management by obtaining a senior lending officer;
improving loan credit quality and tightening credit requirements; increasing
supervision by the board of directors; establishing better internal credit
accountability review and improving the adequacy of the Frontier loan loss
reserve; correcting regulatory violations; implementing an internal audit
program; and increasing capital, among other things. At the time Frontier
commenced negotiations with Zions concerning a potential merger, Frontier had
addressed nearly all the issues outlined in the memorandum of understanding, and
had taken action to reduce the size of the bank in order to meet capital ratio
requirements. At the time Frontier commenced merger discussions with Zions,
Frontier's chief financial officer and senior credit officer resigned (although

the former senior credit officer has continued as a consultant to the bank).
Once Frontier entered into a letter of intent with Zions, Frontier suspended its
efforts to raise capital, because completion of the merger would eliminate any
necessity to do so. Over the past year, the Frontier board has worked with the
FDIC and the Superintendent to address their concerns about certain issues
involving Frontier, including loan quality, Frontier's level of capital, and the
adequacy of Frontier's credit management. On September 11, 2002, the Frontier
board consented to the issuance of a cease and desist order with the FDIC and
the Superintendent which, among other things, requires Frontier to take
corrective action if the merger is not completed and is designed to assure the
safety and soundness of Frontier and compliance with all applicable laws and
regulations. See "Risk Factors," beginning at page , and "The Merger -
Frontier Has Agreed to a Cease and Desist Order," beginning at page , for
additional information. The cease and desist order will be irrelevant, if the
merger is completed. If the merger should fail to occur for any reason,
management of Frontier believes that it will be able to comply with the
requirements of the cease and desist order, including meeting required capital
ratios, to continue its operations as an independent bank. The Frontier board
did not consider the memorandum of understanding and Frontier's regulatory
posture to be a major factor in determining whether Frontier should consider a
merger or seek to remain independent and seek to raise additional capital. See
"The Merger - Background of the Merger" and "Frontier Has Entered Into a Cease
and Desist Order."

SOME FRONTIER SHAREHOLDERS HAVE AGREED TO VOTE FOR THE MERGER (SEE PAGE )

Nineteen shareholders of Frontier, all of whom are influential with
regard to Frontier or its management, and who include officers, directors,
former directors and their affiliates and relatives, have signed agreements
under which they have agreed individually that they will vote in favor of the
merger agreement and the merger all shares of Frontier common stock they
beneficially own and that they will use their best efforts to cause any other
shares of Frontier common stock over which they share voting power to be voted
in favor of the merger agreement and the merger. These shares represent
approximately [69.5%] of the outstanding common stock of Frontier entitled to
vote as of the record date of the meeting, enough to approve the merger without
the concurrence of any other Frontier shareholders.

Additionally, all of Frontier's eight directors, including Mr. Tony J.
Swartz, the President and Chief Executive Officer of Frontier, who own
approximately [26.6%] of the outstanding common stock of Frontier entitled to
vote as of the record date of the meeting, have agreed with Zions, subject to
any fiduciary duty they have to Frontier or its shareholders, to support the
merger agreement and to recommend its adoption by the other Frontier

12
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shareholders and to refrain from soliciting any offer of merger or acquisition
of any of the shares or substantially all of the assets of Frontier.

ZIONS PLANS TO CONTINUE ITS DIVIDEND POLICY FOLLOWING THE MERGER (SEE PAGE )

The current annualized rate of cash dividends on the shares of Zions
common stock is $0.80 per share. After the merger, Zions expects that it will
continue to pay quarterly cash dividends in a manner that is consistent with its
past practices, subject to approval and declaration by its board of directors.
The payment of cash dividends by Zions in the future will depend on its
financial condition and earnings, business conditions and other factors.

TRANSACTION GENERALLY TAX-FREE TO FRONTIER SHAREHOLDERS (SEE PAGE )

We expect the merger to be tax—-free to Frontier shareholders who
receive shares of Zions common stock. Cash received by Frontier shareholders
instead of fractional shares in the merger generally will be taxable.

Zions and Frontier will have no obligation to complete the merger
unless they receive a legal opinion that the merger will qualify as a
transaction that is generally tax-free for federal income tax purposes. In that
case, the federal income tax treatment of the merger will be as described under
"Material Federal Income Tax Consequences," beginning at page XX. The legal
opinion will not bind the Internal Revenue Service, however, which could take a
different view of the transaction.

FRONTIER SHAREHOLDERS WILL HAVE DISSENTERS' RIGHTS (SEE PAGE )

Under the National Bank Act and the Arizona Revised Statutes, Frontier
shareholders have dissenters' rights. If dissenting shareholders follow all
prescribed procedures, they will have the right to receive payment in cash of
the fair value of their shares of Frontier common stock rather than shares of
Zions common stock following completion of the merger. TO PERFECT THEIR

DISSENTERS' RIGHTS, HOLDERS OF SHARES OF FRONTIER COMMON STOCK MUST FOLLOW
PRECISELY THE REQUIRED STATUTORY PROCEDURES, INCLUDING FILING NOTICES WITH
FRONTIER, OR VOTING AGAINST THE MERGER AGREEMENT AND THE MERGER. If you hold
shares of Frontier common stock and you dissent from the merger agreement and
the merger and follow the required procedures, your shares of Frontier common
stock will not become shares of Zions common stock upon completion of the
merger. Instead, your only right will be to receive the value of your shares in
cash, as the value is determined by the appraisal process. If you fail to follow
the procedures precisely, you might not be able to perfect your dissenters'
rights and receive cash for the value of your shares, but instead will only be
entitled to receive shares of Zions common stock in exchange for your shares of
Frontier common stock. We have attached, as Appendix B to this document, the
applicable provisions of the National Bank Act relative to dissenters' rights.
See "Rights of Dissenting Shareholders," beginning at page XX.

INCLUSION OF SHARES OF ZIONS STOCK FOR TRADING ON THE NASDAQ NATIONAL MARKET
(SEE PAGE )

Zions' issued and outstanding shares are traded on the Nasdag National
Market under the symbol "ZION." If the merger is completed, Zions will list the
shares of its common stock to be issued to the former Frontier shareholders in
the merger on the Nasdaqg National Market.

COMPARATIVE PER SHARE MARKET PRICE INFORMATION (SEE PAGE )

13
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Shares of Zions common stock trade on the Nasdaqg National Market. There
is no public market for the shares of Frontier common stock. On August 16, 2002,
the last full trading day prior to the public announcement of the signing of the
merger agreement, and on October , 2002, the last practicable trading day
prior to the printing of this document, the closing prices of Zions common stock
were as follows:

August 16, 2002 October _ , 2002

ZAONS 4ttt $ 53.34 $ [ 1]
Equivalent Market Value Per

Share of Frontier (1) .... S 11.52 S [ ]

(1) This amount is achieved by multiplying the market price of Zions stock by an
assumed exchange ratio of 0.2160. The exchange ratio is variable, however,
depending on the condition of Frontier when the merger becomes effective.
Consequently, you should not rely upon the assumed exchange ratio of 0.2160. See
"The Merger - What You Will Receive," beginning at page XX.

DETERMINATION OF EXCHANGE RATIO (SEE PAGE )

The exchange ratio in the merger is variable. In exchange for all the
outstanding shares of Frontier common stock, the shareholders of Frontier will
receive up to a maximum of 204,000 shares of Zions common stock. However, Zions
would issue fewer than 204,000 shares upon completion of the merger, if:

o the average closing deposits of Frontier are below
$85,000, 000, or

o the closing net worth of Frontier is below $6,500,000.

If, at the effective time of the merger, the average closing deposits
of Frontier are $85,000,000 or more, the closing net worth of Frontier is
$6,500,000 or more and all Frontier stock options have been exercised, the
exchange ratio would be 0.2160 of a share of Zions common stock for each
outstanding share of Frontier common stock. If the market price of Zions common
stock on the effective date of the merger is $[53.34], which was the market
price of Zions common stock on October ___, 2002, the last practicable date
prior to printing this document, each share of Frontier common stock would have
an equivalent market value of $[11.52].

If Frontier's average closing deposits are less than $85,000,000 or
Frontier's closing net worth is less than $6,500,000, the number of Zions'
shares delivered will be reduced. The amount of the reduction is calculated by
dividing the sum of (i) the amount by which Frontier's closing net worth is less
than $6,500,000 and (ii) 8.5% of the amount by which Frontier's net closing
deposits are less than $85,000,000 by $50.98 (the agreed value of a Zions share
for purposes of the merger). The resulting quotient is the number of shares that
will be deducted from the 204,000 shares of Zions stock in order to determine

10

the actual number of shares Zions will exchange for Frontier stock. While the
market value of a share of Zions stock may be greater or less than $50.98 at the
time of the merger, the divisor used in this formula is nevertheless fixed at
$50.98.

For example, if the average closing deposits of Frontier are

$82,000,000, the closing net worth of Frontier is $6,100,000, and the market
value of Zions common stock is $ , as 1t was on October , 2002, the last

14
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practicable date prior to printing this document, and assuming that 944,246
Frontier shares are outstanding, the exchange ratio would under those
circumstances be 0.2024 of a share of Zions common stock for each outstanding
share of Frontier common stock or an equivalent market value of $10.80 for each
share of Frontier common stock.

The market price of Zions common stock will fluctuate prior to the
merger in the normal course of trading on a day-to-day basis. You should obtain
current stock price quotations for Zions common stock. You can get these
quotations from a newspaper, on the Internet, or by calling your broker.

NO FINANCIAL ADVISOR HAS OPINED AS TO THE FAIRNESS OF THE EXCHANGE RATIO TO
SHAREHOLDERS (SEE PAGE )

Frontier has not engaged an independent financial advisor to advise the
Frontier board or to opine as to the financial fairness of what will be received
by Frontier's shareholders in the merger. Nevertheless, the Frontier board has
reviewed data concerning similar transactions and has evaluated a number of
factors and, after evaluation, unanimously believes the value to be received to
be fair to the Frontier shareholders from a financial point of view and in the
best interests of Frontier's shareholders.

WHEN WE EXPECT THE MERGER TO CLOSE (SEE PAGE )

We expect to complete the merger as soon as practicable following
approval of the merger by the shareholders of Frontier at the special meeting of
shareholders and satisfaction of all other conditions to the merger, including
approval of the merger by the Office of the Comptroller of the Currency and the
expiration of statutory waiting periods. We anticipate completion of the merger
during the fourth quarter of 2002.

THE COMPANIES INVOLVED IN THE MERGER

ZIONS BANCORPORATION

One South Main, Suite 1134
Salt Lake City, Utah 84111
(801) 524-4787

Zions Bancorporation is a multi-bank holding company organized under
the laws of Utah in 1955, and registered as a bank holding company and a
financial holding company under the Bank Holding Company Act of 1956. Zions and
its subsidiaries own and operate six commercial banks with a total of 409
offices. Zions provides a full range of banking and related services through its
banking and other subsidiaries, primarily in Utah, Arizona, California,
Colorado, Idaho, Nevada and Washington. On June 30, 2002, Zions had total
consolidated assets of approximately $25.7 billion, consolidated loans (net of
unearned income and fees) of approximately $18.5 billion, total consolidated
deposits of approximately $18.8 billion, and shareholders' equity of
approximately $2.3 billion. Active full-time equivalent employees totaled 8,221
at June 30, 2002. Zions focuses on maintaining community-minded banking by
strengthening its core business lines of retail banking, small and medium-sized
business lending, residential mortgage and investment activities. The banks
provide a wide variety of commercial and retail banking and mortgage-—lending
products and services. The banks provide commercial loans, lease financing, cash
management, lockbox, customized draft processing, and other special financial
services for business and other commercial banking customers. A wide range of
personal banking services are provided to individuals, including bank card,
student and other installment loans and home equity lines of credit, checking
accounts, savings accounts, time certificates of various types and maturities,
trust services, safe deposit facilities, direct deposit and 24 hour ATM access.

11
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NATIONAL BANK OF ARIZONA
335 North Wilmot Road
Tucson, Arizona 85711
(520) 571-1500

National Bank of Arizona is a wholly-owned subsidiary of Zions.
National Bank of Arizona, organized in 1985 under the National Bank Act as a
national bank, is a member bank of the Federal Reserve System. Through its 52
branches, National Bank of Arizona provides commercial banking services
throughout the state of Arizona. As of June 30, 2002, National Bank of Arizona
had assets of approximately $2.7 billion, deposits of approximately $2.3
billion, loans of approximately $1.8 billion, and shareholders' equity of
approximately $204 million and is the fourth largest bank in Arizona.

FRONTIER STATE BANK

550 North Ninth Place
Show Low, Arizona 85902
(928) 537-2933

Frontier State Bank 1s an Arizona banking corporation incorporated in
1982. Frontier has six branches located in Show Low, Camp Verde, Eagar,
Heber/Overgaard, Pinetop and Taylor/Snowflake, Arizona. Frontier provides a full
range of banking services to the general public, with an emphasis on consumer
and small business banking. As of June 30, 2002, Frontier had total assets of
approximately $93.9 million, total deposits of approximately $86.5 million,
total loans of approximately $61.0 million and shareholders' equity of
approximately $6.8 million.

BOARD OF DIRECTORS AND MANAGEMENT OF THE COMBINED COMPANY FOLLOWING THE MERGER

Following the merger, the Zions board of directors and executive
officers will be the same as they were prior to the merger, the board of
directors and executive officers of National Bank of Arizona will be the same as
they were prior to the merger, and the members of the Frontier board and the
Frontier executive officers will cease to serve.

FRONTIER'S REASONS FOR THE MERGER (SEE PAGE )

Management and the Frontier board believe that it is in the best
interests of Frontier and its shareholders to merge with National Bank of
Arizona. In considering the merger, the board unanimously determined that the
Zions offer would maximize value for Frontier shareholders, while providing a
favorable tax structure in which Frontier shareholders will receive readily
marketable securities without recognizing taxable gain or loss on the receipt of
Zions stock (except for gain or loss recognized with respect to any cash
received in the merger instead of fractional shares). Further, the board
believes that the merger will result in positive effects for Frontier's
employees, customers, and the communities in which Frontier operates and will
offer Frontier's shareholders an opportunity to participate in the banking and
financial business Zions has developed. As stated above under "Frontier Has
Entered into a Cease and Desist Order with the Federal Deposit Insurance
Corporation," Frontier entered into a memorandum of understanding with the FDIC
and the Superintendent in October 2000, and consented to the entry of a cease
and desist order with the FDIC and the Superintendent on September 11, 2002. The
Frontier board did not consider the memorandum of understanding and Frontier's
regulatory posture to be a major factor in determining whether Frontier should
consider a merger or seek to remain independent and seek to raise additional
capital.

To review the Frontier board's reasons for the merger in greater
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detail, see "The Merger - Recommendation of Frontier Board and Frontier's
Reasons for the Merger," beginning at page

WE RECOMMEND THAT FRONTIER SHAREHOLDERS APPROVE THE MERGER AGREEMENT (SEE PAGE
— )

The Frontier board believes that the merger is fair to you and is in
your best interests, and unanimously recommends that you vote FOR the proposal

to approve the merger agreement, the merger and the related matters.

COMPLETION OF THE MERGER REQUIRES SATISFACTION OF VARIOUS CONDITIONS (SEE PAGE
— )

We must satisfy a number of conditions before completion of the merger,

including:
12

o approval of the proposed merger by Frontier shareholders;

o approval by government regulators and the expiration of
associated waiting periods;

o receipt by Zions and Frontier of a legal opinion regarding
treatment of the merger as a tax-free reorganization under
Section 368 (a) (1) of the Internal Revenue Code of 1986; and

o no material adverse change in the financial condition of

Frontier or Zions.

Where the law permits, Zions or Frontier may waive some of the
conditions to the merger if it deems a waiver to be in the best interests of its
shareholders. Although we anticipate completing the merger during the fourth
quarter of 2002, we cannot be certain when (or if) the conditions to the merger
will be satisfied or when (or if) we will complete the merger.

WE MAY AMEND THE TERMS OF THE MERGER AND WAIVE SOME CONDITIONS (SEE PAGE )

We may Jjointly amend the terms of the merger, and each of us could
elect to waive some of the conditions to completion of the merger, where the law
permits. However, after our shareholders approve the merger agreement and the
merger, they must approve any amendment or waiver that would reduce or change
what they will receive upon completion of the merger.

WE MAY DECIDE NOT TO COMPLETE THE MERGER (SEE PAGE )

Frontier and Zions can agree to terminate the merger agreement at any
time. In addition, either Frontier or Zions may terminate the merger agreement
if either of the following occurs:

o the merger is not completed by December 30, 2002; or

o a determination that the other party has materially breached

the merger agreement, and has not cured the breach within the
time allowed, or a determination that the representations and
warranties of the other party were materially incorrect when
made.

WE HAVE NOT YET RECEIVED ALL THE REGULATORY APPROVALS WE NEED

Completion of the merger requires the approval of the Office of the
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Comptroller of the Currency. The U.S. Department of Justice has input into this
approval process. Once the Office of the Comptroller of the Currency approves
the merger, we have to wait at least 15 days and may have to wait for up to 30
days before we can complete the merger. Completion of the merger also requires
the approval of the Arizona State Banking Department.

We have filed all of the required applications and notices with the
requisite federal and state banking agencies. We are awaiting the action of the
Office of the Comptroller of the Currency on the application we filed with it.
National Bank of Arizona has received the approval it needs from the Arizona
State Banking Department to complete the merger. Zions has received written
confirmation by the Utah Department of Financial Institutions that its approval
will not be required to complete the merger.

THE FRONTIER SHAREHOLDERS' MEETING

Frontier will hold a special meeting of shareholders at Bill Hancock
Center, located at 555 North Ninth Place, Show Low, Arizona on ,
2002 at 10:00 a.m. local time. At the special meeting, Frontier shareholders
will consider and vote upon the following proposals:

1. A proposal to consider and approve the merger agreement, which will
approve the merger and the following actions described in merger agreement:

13

[} Frontier will merge with and into National Bank of Arizona,
with National Bank of Arizona being the surviving banking
association; and

o Zions will issue up to a maximum of 204,000 shares of its
common stock to the former shareholders of Frontier upon
completion of the merger.

2. Such other business as may properly come before the special meeting.

Only holders of record of Frontier common stock at the close of
business on , 2002, which is the record date for the Frontier special
meeting, will be entitled to vote at the Frontier special meeting and any
adjournments or postponements of the meeting. You can cast one vote for each
share of Frontier common stock that you owned on the record date.

Approval of the merger agreement and completion of the merger require,
among other things, approval by the holders of at least 66 2/3% of the
outstanding shares of Frontier common stock entitled to vote.

As of the record date, a total of [911,764] shares of Frontier common
stock were eligible to be voted at the Frontier special meeting. On that date,
Frontier's eight directors, including Mr. Tony J. Swartz, its President and
Chief Executive Officer, were the beneficial owners of approximately [26.6%] of
the outstanding shares of Frontier common stock. Directors and executive
officers of National Bank of Arizona and their affiliates as of the record date
owned an aggregate of approximately 0.96% of the outstanding common stock of
Frontier; it is expected that these persons will vote their Frontier shares to
approve the merger agreement and the merger. Nineteen shareholders of Frontier,
all of whom are officers and/or directors of Frontier, former directors of
Frontier and their relatives or their affiliates and other persons who exercise
influence over the management of Frontier, have signed voting agreements under
which they have agreed individually that they will vote all shares of Frontier
common stock they beneficially own in favor of the merger agreement and the
merger and that they will use their best efforts to cause any other shares of
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Frontier common stock over which they share voting power to be voted in favor of
the merger agreement and the merger. The number of shares subject to these
agreements aggregate to [633,711] shares or approximately [69.5%] of the common
stock of Frontier entitled to vote at the meeting and enough to approve the
merger without the concurrence of any other Frontier shareholders.

YOU MAY CHANGE YOUR VOTE IF YOU WISH

You may change your vote at any time before the voting of your proxy at
the shareholders' meeting. You can change your vote in any of the following
ways:

o You can send a written notice dated after the date of your
proxy stating that you would like to revoke your proxy. You
should send your written notice to Frontier at the address
below.

o You can complete a new proxy card and send it to Frontier, and
the new proxy card will automatically replace any earlier
dated proxy card that you previously returned; or

o You can attend the shareholders' meeting and vote in person.
Attending the special meeting will not by itself revoke your
Proxy.

You should send any written notice of revocation, request for a new
proxy card or a completed new proxy card to Frontier at 550 North Ninth Place,
Show Low, Arizona 85902, Attention: Mr. Tony J. Swartz, President and Chief
Executive Officer.

FORWARD-LOOKING STATEMENTS MAY PROVE INACCURATE (PAGE )

This proxy statement/prospectus, including information incorporated by
reference into this document, may contain forward-looking statements about
Zions. There are a number of factors that may cause actual conditions, events or
results to differ significantly from those described in the forward-looking
statements. Some of these factors are described or referenced in "Cautionary
Statement Regarding Forward-Looking Statements," beginning at page ____

14

ADDITIONAL INFORMATION

If you have questions about the merger or would like additional copies
of this proxy statement/prospectus, you should contact:

Frontier State Bank

550 North Ninth Place

Show Low, Arizona 85902

Attention: Tony J. Swartz

President and Chief Executive Officer
Phone Number: (928) 537-2933

15

SUMMARY HISTORICAL CONSOLIDATED FINANCIAL DATA

The following selected financial data of Zions Bancorporation for the
five-year period ended December 31, 2001 and the six-month periods ended June
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30, 2002 and June 30, 2001 are derived from and qualified by reference to Zions'
consolidated financial statements. You should read these data in conjunction
with the financial statements, related notes and other financial information
incorporated by reference into this document. See "Where You Can Find More
Information, " beginning at page XX. Income for prior periods and all related
ratios have been adjusted for the add-back of goodwill amortization under
Statement of Financial Accounting Standards No. 142, Goodwill and Other
Intangible Assets.

Six Months Ended

Year Ended Dece

except per s

1,626.
822.
803.

31.

Q0 > 00N

771.
192.
721.
242.

79.

~ O W o o

163.2

161.7

161.7

187.7
187.7
281.7

87,120

14,378 $
21,939
15,070

June 30,
2002 2001 2001
(unaudited) (dollars in millions,
Consolidated Statement of Income Data:
Interest INCOME ... i ittt it teeeeeeennnnn S 733.7 S 814.3 $ 1,592.0 S
Interest eXPEeNSEe .. i ittt it enneeeeeeeenns 218.4 363.4 642.2
Net interest income ................... 515.3 450.9 949.8
Provision for loan losSsSes .......ceueeeee... 33.8 25.0 73.2
Net interest income after provision for
1oan 10SSES .ttt ittt e ettt 481.5 425.9 876.6
Noninterest income .........cciiiiieeennn. 199.8 205.9 419.4
Noninterest eXPense . .......ceeeeeeeeeennn 435.3 409.6 855.8
Income before income taxes ............... 246.0 222.2 440.2
INCOME LAXES vttt vttt eeee e eeeeeeeeeeennns 85.0 80.1 157.8
Income before minority interest and
cumulative effect of change in
accounting principle............ 161.0 142.1 282.4
Minority interest ..........i.iiiiiiiiia.. (.7) (3.4) (7.8)
Income before cumulative effect of change
in accounting principle................ 161.7 145.5 290.2
Cumulative effect of change in accounting
principle (1) vttt et e e e (32.4) (7.2) (7.2)
Net 1nCome ...ttt ittt ettt eee e eennn 129.3 138.3 283.0
Income before cumulative effect, as
adjusted(2) « v vttt i e e 161.7 161.2 323.3
Net income, as adjusted(2) ............... 129.3 154.1 316.1
Operating cash earnings(3) ............... 168.2 166.6 337.7
Income before cumulative effect per common
share (diluted) .....vu it ennenns S 1.75 S 1.59 S 3.15 S
Net income per common share (diluted) . 1.40 1.51 3.07
Income before cumulative effect per common
share (diluted), as adjusted(2)........ 1.75 1.77 3.51
Net income per common share (diluted), as
adjusted(2) « oo ittt e e 1.40 1.69 3.43
Operating cash earnings per common share
(diluted) (3) ¢ v v ittt e e e 1.82 1.82 3.66
Weighted-average common and common-—
equivalent shares outstanding during
the period (in thousands).............. 92,658 91,339 92,174
Consolidated Balance Sheet Data (at period
end) :
L0ANS (4) vttt e e e e e e e e e e $ 18,453 $ 16,476 S 17,311 $
Total asSSEeLS v ittt ittt ettt ettt et 25,735 23,488 24,304
DepPOSItES ittt e e e e e e e e 18,788 17,170 17,842
Total shareholders' equity ............... 2,337 2,198 2,281

1,779
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Six Months Ended

June 30, Year Ended Dece
2002 2001 2001 2000
(unaudited) (dollars in millions, except pe
Other Data:
Return on average assets(2) ............... 1.01% 1.36% 1.33% 0.86%
Operating cash return on average assets(3). 1.35 1.51 1.47 1.34
Return on average common equity(2) ........ 11.37 15.37 14.83 11.20
Operating cash return on average common
EqUILY (3) vttt it e e e 23.34 25.82 25.44 27.43
Efficiency ratio(2) ...t iiiiiiiinneeeennn 60.00 59.02 59.16 62.57
Operating cash efficiency ratio(3) ........ 58.66 57.66 57.40 57.44
Net interest margin .........c.ceeiieeeeennnn 4.65 4.62 4.64 4.27
Nonperforming assets to net loans and
leases, other real estate owned and
other nonperforming assets.............. 0.63 0.53 0.69 0.49
Allowance for loan losses to nonperforming
= o = 260.01 300.18 236.65 320.69 3
Allowance for loan losses to net loans and
1EaASE S i it i e e e e e 1.43 1.40 1.50 1.36
Tier 1 1eVerage v i ittt eeeeeeeenneeeens 6.48 6.69 6.56 6.38
Tier 1 risk-based capital ................. 8.05 8.35 8.25 8.53
Total risk-based capital .................. 11.86 11.63 12.20 10.83
Total branches . ...ttt ennnnnnns 409 413 412 373
16
(1) For the six months ended June 30, 2001 and the year ended December 31,

2001, the cumulative effect adjustment relates to the adoption of SFAS
No. 133, net of income tax benefit of $4.5 million. For the six months
ended June 30, 2002, the cumulative effect adjustment relates to
impairment in carrying value of Zions' investments in certain
e-commerce subsidiaries, measured as of January 1, 2002, net of income
tax benefit of $2.7 million, associated with the adoption of SFAS No.
142.

(2) Adjusted according to SFAS No. 142 for the add-back of goodwill
amortization, net of income tax benefit.

(3) Before amortization of goodwill and core deposit intangible assets and
merger expenses, the impairment loss on First Security Corporation
common stock and the cumulative effect of adoption of SFAS No. 133 and
SFAS No. 142.

(4) Net of unearned income and fees, net of related costs.

SFAS No. 142 became effective for Zions beginning January 1, 2002.
Under this statement, goodwill and intangible assets deemed to have indefinite
lives are no longer amortized, but are subject to specified annual impairment
tests. Other intangible assets are amortized over their useful lives. The
following table presents transitional disclosures required by SFAS No. 142. The
purpose of these transitional disclosures is to reconcile prior period amounts
of income before cumulative effect and net income to their respective adjusted
amounts for the add-back of goodwill amortization.
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Earnings

Six Months
Ended
June 30, Year Ended December 31,

(unaudited) (dollars in millions, except per share

Income before cumulative effect of

change in accounting principle ....... $161.7 $145.5 $290.2 $161.7 $194.1 $143.4
Add-back of goodwill amortization, net
of income tax benefit ................ - 15.7 33.1 26.0 24.4 19.9

Income before cumulative effect, as

adjusted ... e e $1l61.7 $161.2 $323.3 $187.7 $218.5 $163.3
Net INCOME .t i i ittt ittt it it i $129.3 $138.3 $283.0 $161.7 $194.1 $143.4
Add-back of goodwill amortization, net

of income tax benefit ................ - 15.8 33.1 26.0 24.4 19.9
Net income, as adjusted ................. $129.3 $154.1 $316.1 $187.7 $218.5 $163.3

Earnings Per Share (Diluted)

Six Months

Ended
June 30, Year Ended December 31,
2002 2001 2001 2000 1999 1998

(unaudited) (dollars in millions, except per s

Income before cumulative effect of change

in accounting principle .........iiiiiinn.. $1.75 $1.59 $3.15 $1.86 $2.26 $1.75
Add-back of goodwill amortization, net of

income tax benefit ......... ... . . . .. - 0.18 0.36 0.29 0.29 0.24

Income before cumulative effect, as adjusted .. $1.75 $1.77 $3.51 $2.15 $2.55 $1.99

Net dMCOME v vttt it ettt et ettt ee e enennns $1.40 $1.51 $3.07 $1.86 $2.26 $1.75
Add-back of goodwill amortization, net of

income tax benefit ......... ... . . . .. - 0.18 0.36 0.29 0.29 0.24

Net income, as adjusted ........iiiiiiiieeennnn $1.40 $1.69 $3.43 $2.15 $2.55 $1.99
17
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CURRENT DEVELOPMENTS

By press release dated October 17, 2002, included in its current report
on Form 8-K filed with the SEC on October 21, 2002, incorporated by reference
into this document, Zions reported third quarter net income of $39.4 million, or
$0.43 per diluted share, compared to $81.5 million, or $0.87 per diluted share
for the three months ended September 30, 2001, as adjusted for the add-back of
goodwill amortization (under Statement of Financial Accounting Standards
("SFAS") No. 142). Zions' third quarter results included a number of
non-recurring items, most of which related to previously announced restructuring
efforts, asset impairments and venture capital investment write-downs. Zions'
third quarter 2002 results reflected the impact of these items as follows:

Pretax Tax-Effected
Amount Amount
($ in millions) ($ in millions) A
Net impact of non-recurring items on continuing operations . (33.8) (20.8)
Net impact from discontinued operations ...............cc... (33.9) (25.9)
Total net impact of non-recurring items ..............c...... (67.7) (46.7)

During the second quarter of 2002, Zions completed the sale of an
e-commerce related business, Digital Signature Trust, in exchange for a 33%
ownership interest in Identrus. During the third quarter of 2002, Zions decided
to curtail further its e-commerce related business activities, by restructuring
and/or offering for sale parts of its Lexign and Phaos subsidiaries.
Accordingly, impairment and restructuring charges were recognized related to
these businesses. In accordance with SFAS No. 144, these subsidiaries were
treated as discontinued operations. The $22.8 million ($0.25 per diluted share)
after-tax impairment charge (reflected in the above-referenced Form 8-K) results
from the SFAS No. 144 requirement that such discontinued operations be carried
at the lower of their carrying value amount or fair value less costs to sell.
During the third quarter of 2002, Zions recognized additional after-tax losses
from operations of $3.1 million ($0.03 per diluted share) related to these
discontinued operations. For the third quarter of 2002, Zions also incurred a
loss of $0.8 million (slightly less than $0.01 per diluted share) related to its
investment in Identrus.

During the third quarter of 2002, Zions also recognized in net income
from continuing operations after-tax impairment charges related to venture
capital investments and an other than temporary decline in value of a minority
interest in an investment banking firm of $16.7 million ($0.18 per diluted
share). Other after-tax restructuring and impairment losses on long-lived assets
of $4.1 million ($0.05 per diluted share) are also included in net income from
continuing operations for the quarter.

Zions reported net interest income of $261.3 million for the three
months ended September 30, 2002 compared to $247.1 million for the same period
in 2001. Zions made a provision for loan losses of $22.3 million for the three
months ended September 30, 2002 compared to $21.5 million for the same period in
2001. Zions reported non interest expense of $219.2 million for the three months
ended September 30, 2002 compared to $214.6 million for the same period in 2001.
Zions reported return on average assets of 0.59% and return on average common
equity of 6.51% for the three months ended September 30, 2002 compared to 1.32%
and 14.51% for the respective items for the same period in 2001.
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18

Financial highlights for the quarter are as follows:

ZIONS BANCORPORATION AND SUBSIDIARIES
FINANCIAL HIGHLIGHTS

(In thousands, except per share and ratio data)

EARNINGS (3)

Taxable—-equivalent net interest income ...........ciiiiiuneo..
Net Interest 1nCOmMe ...ttt iii ittt ettt eeeeeeeeeeeaaenns
Noninterest 1nCOmMe . ...ttt ittt ittt ettt eeeeeeeeeeaaenns
Provision for 1oan 1OSSES v i ittt ittt eeeeeeeeeeaeeeeeeeenns
NONiInteresSt EXPENSE it ittt it ettt ettt ee ettt eaeeeeeeeeeaaenns
Income before income taxes and minority interest .............
INCOME LaAXE S i i ittt it it it i it ettt ettt ettt e e e
Minority dnterest ..ottt ittt it e et et e e e
Income from continuing operations ..........iiiiiiiieeeeennnenns
Loss from discontinued operations .......eiiiiitennnnneeeennsn
Cumulative effect adjustments ........iiiiiiiiititneennnnennnsn
DS S I 0 )
Income before cumulative effect, as adjusted (1) .............
Net income, as adjusted (1) ...ttt eeeeeeeeeennenns
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(In thousands, except per share and ratio data)

PER COMMON SHARE (3)

Net dncome (diluted) ...ttt ittt ettt et et e ee e
Income from continuing operations (diluted), as adjusted (1)..
Loss from discontinued operations (diluted) ..................
Income before cumulative effect (diluted) as adjusted (1).....
Net income (diluted), as adjusted (1) ...ttt ennnenns
Ve I Y o L O
BOOK ValUe & ittt ittt e e ettt e et ettt e e e et e

SELECTED RATIOS (1)

Return on average assSel s ...t ittt ittt ittt eeeeeees
Return on average common €qUity ... ...ttt iiiin it ieneeeeeeeenns

Three Months Ended
September 30,

2002 2001
$ 266,660 $ 252,214
261,306 247,118
74,815 106,044
22,309 21,470
219,158 214,582

94, 654 117,110
31,772 43,031
(2,486) (3,251)
65,368 77,330

(25, 922) (4,533)
39,446 72,797
39,446 81,549
39,446 81,549

Three Months Ended
September 30,

2002 2001
0.43 0.78
0.71 0.92
(0.28) (0.05)
0.43 0.87
0.43 0.87
0.20 0.20
0.59% 1.32%
6.51% 14.51%
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Efficiency ratio ...ttt ettt e e et e et e e 74.23%
Net interest Margin ... ittt it ittt ittt et eeeeeeeeeeeaaenns 4.53%
(1) Adjusted according to SFAS No. 142 for the add back of goodwill

amortization, net of income tax benefit.

(2) Adjusted according to SFAS No. 142 for the impairment to goodwill and
reflected as a cumulative effect adjustment, net of income tax benefit.

(3) Adjusted according to SFAS No. 144 for discontinued operations, net of
income tax benefit.
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RISK FACTORS

By approving the merger, Frontier shareholders will be choosing to
invest in Zions' common stock in exchange for shares of Frontier common stock.
An investment in Zions' common stock involves a degree of risk. In addition to
the other information included in this document, including the matters addressed
in "Cautionary Statement Regarding Forward-Looking Statements," beginning at
page XX, you should carefully consider the matters described below in
determining whether to approve the merger agreement.

FRONTIER HAS ENTERED INTO A CEASE AND DESIST ORDER (THE "ORDER") WITH THE
FEDERAL DEPOSIT INSURANCE CORPORATION ("FDIC") AND THE ARIZONA SUPERINTENDENT OF
BANKS AND IS REQUIRED TO COMPLY WITH THE ORDER. IF THE MERGER IS NOT COMPLETED
FOR ANY REASON, FRONTIER MUST RAISE ADDITIONAL CAPITAL AND TAKE OTHER ACTION TO
IMPLEMENT THE ORDER THAT WILL INVOLVE SIGNIFICANT EXPENSE TO FRONTIER. THE ORDER
MAY CONSTITUTE A BREACH OF THE MERGER AGREEMENT THAT ALLOWS ZIONS TO ELECT NOT
TO PROCEED WITH THE MERGER, WHICH WOULD OBLIGATE FRONTIER TO PAY A TERMINATION
FEE TO ZIONS.

The FDIC and the Arizona Superintendent of Banks have expressed concern
about Frontier's management, the level of capital, Frontier's asset quality, and
other aspects of Frontier's operations. In October 2000, Frontier entered into a
memorandum of understanding with the Superintendent and the FDIC under which
Frontier agreed to address these concerns. At the time Frontier commenced
negotiations with Zions concerning a potential merger, Frontier had addressed
nearly all the issues outlined in the memorandum of understanding, and had taken
action to reduce the size of the bank in order to meet capital ratio
requirements. At the time Frontier commenced merger discussions with Zions,
Frontier's chief financial officer and senior credit officer resigned (although
the former senior credit officer has continued as a consultant to the bank).
Once Frontier entered into a letter of intent with Zions, Frontier suspended
efforts to raise capital, because completion of the merger would eliminate any
necessity to do so. To assure the safety and soundness of Frontier if the merger
fails to occur, the Frontier board entered into the Order with the FDIC and the
Superintendent in September 2002 which requires Frontier to take corrective
action with respect to these problems. If the merger should fail to occur for
any reason, Frontier would be obligated to satisfy all conditions of the Order;
compliance could entail Frontier's raising approximately $500,000 to $750,000 of
additional capital and incurring additional expenses of approximately $470,000.
In addition, if Zions should terminate the merger agreement, Frontier may be
obligated to pay Zions a termination fee of up to $500,000. See "The Merger -
Frontier Has Agreed to a Cease and Desist Order," beginning at page XX.

FAILURE TO COMPLETE THE MERGER COULD SEVERELY DISADVANTAGE FRONTIER.

59.43%
4.65%
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In order to complete the merger, Frontier must focus on meeting all
merger conditions. If for any reason the merger does not occur, that failure
could adversely affect Frontier's business and make it difficult for Frontier to
attract other acquisition partners, if it should choose to do so. Frontier has
the liquidity necessary to pay the additional expenses that may be incurred to
comply with the cease and desist order and the termination fee that it may be
obligated to pay if Zions should terminate the merger agreement. If the merger
is not completed, Frontier would be forced to raise additional capital to
satisfy the costs for meeting the requirements of the cease and desist order and
for any termination fees that it may owe to Zions. Frontier would seek such
additional capital first from its shareholders or seek other affiliation or
acquisition alternatives. If Frontier could not raise capital or otherwise
comply within the time required by the cease and desist order, Frontier would be
required to seek additional time for compliance. Frontier has had discussions
with several of its shareholders and other potential affiliate targets about the
need to raise additional capital and has considered other steps to meet capital
ratio requirements, if the merger does not occur. On the basis of those
discussions, the Frontier board believes that it would be able to meet the
capital ratio requirements and to hire qualified management to comply with the
conditions of the cease and desist order and to continue its operations as an
independent bank. See the Risk Factor in the previous paragraph.

IF FRONTIER'S NET WORTH OR DEPOSITS ARE NOT MAINTAINED AT SPECIFIED LEVELS,
ZIONS AND NATIONAL BANK OF ARIZONA ARE FREE TO CHOOSE NOT TO PROCEED WITH THE
MERGER.

If Frontier's consolidated net worth at the effective time of the
merger is less than $6 million plus amounts received by Frontier on the exercise
of Frontier stock options, or if the deposits of Frontier at the effective time
of the merger as averaged over the relevant fifteen-business-day period are less
than $80 million, Zions and National Bank of Arizona are free to choose not to
proceed with the merger. See "The Merger - Conditions to Complete the Merger,"
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beginning at page XX. On September 30, 2002, Frontier's consolidated net worth
was approximately $6.8 million and its deposits were approximately $88 million.

IF THE MERGER HAS NOT OCCURRED BY DECEMBER 30, 2002, EITHER ZIONS OR FRONTIER
MAY CHOOSE NOT TO PROCEED WITH THE MERGER.

Either Zions or Frontier may terminate the merger agreement if the
merger has not been completed by December 30, 2002, unless the failure of the
merger to have been completed has resulted from the failure of the party seeking
to terminate the merger agreement to have performed its obligations. See "The
Merger - Termination and Termination Fees," beginning at page XX.

YOU WILL RECEIVE FEWER SHARES OF ZIONS COMMON STOCK IF FRONTIER'S OPERATIONS ARE
NOT MAINTAINED AT OR ABOVE SPECIFIED LEVELS.

Upon completion of the merger, Frontier common stock will be converted
into shares of Zions common stock, up to a maximum of 204,000 shares. Each
Frontier share will be converted into the right to receive a fraction of one
share of Zions common stock. Because Frontier's average closing deposits or its
closing net worth may be less than levels specified in the merger agreement, the
number of shares of Zions common stock to be issued in the merger may be fewer
than 204,000 shares. See "The Merger - What You Will Receive," beginning at page

Accordingly, at the time of your vote, you will not know or be able to
calculate the number of Zions shares or value of the Zions shares you will
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receive.

THE VALUE OF WHAT YOU WILL RECEIVE IN THE MERGER WILL RISE AND FALL AS THE
MARKET PRICE OF ZIONS COMMON STOCK RISES AND FALLS.

Between the date of this document and the effective date of the merger,
and following the merger, the market price of Zions common stock will rise and
fall. Changes in the price of Zions common stock will affect the value of what
you will receive.

YOU WILL HAVE LESS INFLUENCE AS A SHAREHOLDER OF ZIONS THAN AS A SHAREHOLDER OF
FRONTIER.

The shareholders of Frontier currently have the right to control
Frontier through their ability to elect the board of directors of Frontier and
vote on other matters affecting Frontier. The merger will transfer control of
Frontier to Zions. After completion of the merger, former Frontier shareholders
will own less than 1/4 of 1% of Zions' outstanding common stock. Consequently,
the former Frontier shareholders will exercise much less influence over the
management and policies of Zions than they currently exercise over the
management and policies of Frontier.

THE MARKET PRICE OF THE SHARES OF ZIONS COMMON STOCK MAY BE AFFECTED BY FACTORS
DIFFERENT FROM THOSE AFFECTING THE SHARES OF FRONTIER COMMON STOCK.

Upon completion of the merger, holders of the Frontier common stock
will become holders of Zions common stock. Zions' current businesses and markets
differ from those of Frontier and, accordingly, the results of operations of
Zions after the merger may be affected by factors different from those currently
affecting the results of operations of Frontier. For a discussion of the
businesses of Zions and Frontier and of certain factors to consider in
connection with those businesses, see the documents incorporated by reference
into this document and referred to under "Where You Can Find More Information,"
beginning at page XX.

ZIONS' FUTURE ACQUISITIONS WILL DILUTE YOUR OWNERSHIP OF ZIONS AND MAY CAUSE
ZIONS TO BECOME MORE SUSCEPTIBLE TO ADVERSE ECONOMIC EVENTS.

Zions has acquired other companies with its common stock in the past
and intends to acquire or make investments in banks and other complementary
businesses with its common stock in the future. Future business acquisitions
could be material to Zions, and the degree of success achieved in acquiring and
integrating these businesses into Zions could have a material effect on the
value of Zions common stock. Zions may issue additional shares of common stock
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to pay for those acquisitions, which would dilute your ownership interest in
Zions. Acquisitions also could require Zions to use substantial cash or other
liquid assets or to incur debt. In those events, Zions could become more
susceptible to economic downturns and competitive pressures.

THE FRONTIER SHAREHOLDERS' MEETING
WHEN AND WHERE THE FRONTIER SPECIAL MEETING WILL BE HELD
Frontier will hold a special meeting of its shareholders at the Bill
Hancock Center, located at 550 North Ninth Place, Show Low, Arizona on

, 2002 at 10:00 a.m. local time.

WHAT WILL BE VOTED ON AT THE FRONTIER SPECIAL MEETING
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At the special meeting, the Frontier shareholders will consider a
proposal

o To approve the merger agreement, which will approve the merger
of Frontier with and into National Bank of Arizona and related
matters; and

o To transact such other business as may properly come before
the Frontier special meeting.

Frontier shareholders will take action on the above matters at a
special meeting on , 2002, or any later date to which the special
meeting is postponed or adjourned.

The Frontier board is unaware of other matters to be voted on at the
Frontier special meeting. If other matters do properly come before the Frontier
special meeting, including consideration of a motion to adjourn the special
meeting to another time and/or place for the purpose of soliciting additional
proxies, Frontier intends that the persons named in the proxies will exercise
their discretion to vote the shares represented by proxies in the accompanying
form, as they determine to be appropriate.

SHAREHOLDERS ENTITLED TO VOTE

Frontier has set , 2002 as the record date to determine
which Frontier shareholders will be entitled to vote at the Frontier special
meeting. Only Frontier shareholders at the close of business on the record date
will be entitled to receive notice of and to vote at the Frontier special
meeting. As of the record date, there were [911,764] issued and outstanding
shares of Frontier common stock and [32,482] issued and outstanding stock
options that were subject to exercise. Each Frontier shareholder on the record
date is entitled to one vote per share, and may cast such votes either in person
or by properly executed proxy.

VOTE REQUIRED TO APPROVE THE MERGER

Approval of the merger agreement, the merger and related matters
requires the affirmative vote of holders of 66 2/3% of the outstanding shares of
Frontier common stock entitled to vote at the Frontier special meeting.
Therefore, abstentions and broker non-votes will have the same effect as votes
against approval of the merger agreement, the merger and related matters.
Accordingly, the Frontier board urges Frontier shareholders to complete, date
and sign the accompanying proxy and return it promptly in the enclosed
postage-paid envelope.

NUMBER OF SHARES THAT MUST BE REPRESENTED FOR A VOTE TO BE TAKEN

In order to have a quorum, a majority of the total voting power of the
outstanding shares of Frontier's common stock entitled to vote at the Frontier
special meeting must be represented at the Frontier special meeting in person or
by proxy.
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VOTING YOUR SHARES

The Frontier board is soliciting proxies from the Frontier
shareholders. This will give you an opportunity to vote at the Frontier special
meeting. When you deliver a valid proxy, the shares represented by that proxy
will be voted in accordance with your instructions by a named agent. If you do
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not vote by proxy or attend the Frontier special meeting and vote in person, it
will have the same effect as voting against the merger. If you vote by proxy but
make no specification on your proxy card that you have otherwise properly
executed, the agent will vote the shares FOR approval of the merger agreement,
the merger and related matters.

HOW PROXIES ARE COUNTED

We will count as present at the Frontier meeting for purposes of
determining the presence or absence of a quorum for the transaction of business
at the Frontier special meeting

o those shares of Frontier common stock held by persons
attending the Frontier special meeting whether or not they are
voting, and

o those shares of Frontier common stock for which Frontier has
received proxies, including proxies with respect to which
holders of those shares have abstained from voting.

CHANGING YOUR VOTE

Any Frontier shareholder may revoke the proxy at any time before the
vote at the meeting in one or more of the following ways:

o delivering a written notice of revocation to the President and
Chief Executive Officer of Frontier bearing a later date than
the proxy;

o submitting a later-dated proxy; or

o appearing in person and voting at the meeting. Attendance at

the Frontier special meeting will not by itself constitute a
revocation of a proxy, unless you complete and submit a
ballot.

You should send any written notice of revocation or subsequent proxy to
Frontier, Attention: Mr. Tony J. Swartz, President and Chief Executive Officer,
550 North Ninth Place, Show Low, Arizona 85902, or hand deliver the notice of
revocation or subsequent proxy to Mr. Swartz at or before the taking of the vote
at the Frontier special meeting.

SOLICITATION OF PROXIES AND COSTS

Frontier will bear its costs of solicitation of proxies. Frontier will
make arrangements with brokerage houses, custodians, nominees and fiduciaries
for forwarding of proxy solicitation materials to beneficial owners of shares
held of record by these brokerage houses, custodians, nominees and fiduciaries,
and Frontier will reimburse these brokerage houses, custodians, nominees and
fiduciaries for their reasonable expenses incurred in connection with the
solicitation. In addition to solicitation by use of the mails, directors,
officers and employees acting on behalf of Frontier may solicit proxies in
person or by telephone, telegraph, facsimile or other means of communications.
Frontier will not compensate these directors, officers and employees but may
reimburse them for reasonable out-of-pocket expenses in connection with such
solicitation. You may direct any questions or requests for assistance regarding
this proxy statement/prospectus and related proxy materials to Mr. Tony J.
Swartz, President and Chief Executive Officer of Frontier, by telephone at (928)
537-2933.

REGARDLESS OF THE NUMBER OF SHARES YOU OWN, YOUR VOTE IS IMPORTANT TO
US. PLEASE COMPLETE, SIGN, DATE AND PROMPTLY RETURN THE ACCOMPANYING PROXY CARD
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IN THE ENCLOSED POSTAGE-PAID ENVELOPE.
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RECOMMENDATION OF FRONTIER BOARD

The Frontier board has unanimously approved the merger agreement, the
merger and the related matters. The Frontier board believes that the merger
agreement, the merger and related matters are in the best interests of Frontier
and the Frontier shareholders, and unanimously recommends that the Frontier
shareholders vote FOR approval of the merger agreement, the merger and the
related matters. See "The Merger - Recommendation of the Frontier Board and
Frontier's Reasons for the Merger," beginning at page ____

PROPOSAL 1
THE MERGER

The following summary describes the material terms of the merger
agreement and the merger. We have attached a copy of the merger agreement to
this proxy statement/prospectus as Appendix A, and we have incorporated it into
this document by reference. We urge all shareholders to read the merger
agreement carefully in its entirety. We qualify this summary in its entirety by
reference to the merger agreement.

GENERAL

We expect to complete the merger in the fourth quarter of 2002. Under
the merger agreement, Frontier will merge with and into National Bank of Arizona
and following the merger the separate corporate existence of Frontier will
cease. National Bank of Arizona will survive and continue its corporate
existence as a national banking association under the laws of the United States.
The merger of Frontier with and into National Bank of Arizona will become
effective upon receipt of a certification letter from the Office of the
Comptroller of the Currency and the filing of articles of merger with the
Arizona Corporation Commission, or at such later time specified in these
documents. Completion of the merger is subject to the satisfaction or waiver of
conditions set forth in the merger agreement and described in "The Merger -
Conditions to Complete the Merger," beginning at page ___ . When we refer below
to the effective time of the merger of Frontier and National Bank of Arizona, we
mean the time the merger is completed.

The National Bank of Arizona articles of association will be the
articles of association of the combined company. The National Bank of Arizona
bylaws will be the bylaws of the combined company.

Each share of Frontier common stock issued and outstanding at the
effective time of the merger will be converted into the right to receive shares
of Zions common stock in accordance with the provisions of the merger agreement.
Upon completion of the merger, Zions will issue to the former Frontier
shareholders up to a maximum of 204,000 shares of Zions common stock for all the
shares of Frontier common stock outstanding as of the effective time of the
merger. This calculation assumes that there is no decline in the average closing
deposits of Frontier below $85,000,000, nor a decline in the closing net worth
of Frontier below $6,500,000. The maximum of 204,000 shares of Zions common
stock to be issued in the merger will be reduced if the average closing deposits
of Frontier fall below $85,000,000 or if the closing net worth of Frontier falls
below $6,500,000. See "The Merger - What You Will Receive," beginning at page
XX.

BACKGROUND OF THE MERGER
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At various times prior to November 2001, the Frontier board considered
proposals from investors and other banking institutions for a merger or other
acquisition transaction. The board considered each of these proposals on its own
merits. From time to time over the past several years, senior management of
National Bank of Arizona has made inquiries of senior management of Frontier
concerning the possible merger of Frontier and National Bank of Arizona. These
inquiries were very general in nature, did not include any specific proposals,
and did not lead to acquisition discussions.

Prior to November 2001, the board's Strategic Planning Committee and
the Frontier board generally operated under a strategy that contemplated that
Frontier would remain an independent bank. The success of this strategy,
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however, was dependent upon Frontier's ability to raise capital to support its
growth and its ability to continue to be an effective competitor in its banking
markets.

In October 2000, the Frontier board entered into a memorandum of
understanding with the FDIC and the Arizona Superintendent of Banks in order to
strengthen the bank and improve the quality of its assets. In the opinion of the
Frontier board, the bank had, by November 2001, made substantial progress in
addressing the memorandum of understanding issues, other than increasing
capital. Once Frontier entered into a letter of intent with Zions and began
serious merger discussions, Frontier elected to suspend its efforts to raise
additional capital and instead focus on completing the merger, which would
eliminate any requirements to raise capital. Frontier's regulatory posture was
not a major factor in determining whether Frontier should consider a merger or
seek to remain independent and seek additional capital. The board's primary
focus was on selecting a course of action that would over time deliver the
greatest value to Frontier's shareholders.

On October 29, 2001, John J. Gisi, chairman and chief executive officer
of National Bank of Arizona, contacted Greg Butler, chairman of the Frontier
board, and expressed an interest in discussing a possible merger between
Frontier and National Bank of Arizona. During this period, the Frontier board
was also contacted by an investor group that indicated an interest in acquiring
a majority of Frontier's issued and outstanding stock or, in the alternative,
purchasing the bank.

On November 29, 2001, the Frontier board met in executive session to
consider the two indications of interest received by Frontier. After discussion
concerning pricing and the valuation of Frontier, the Frontier board appointed a
committee consisting of directors Greg Butler, Elizabeth McCarty and Mark Wirth
to contact National Bank of Arizona and discuss the potential of a merger with
National Bank of Arizona.

In February 2002, the Frontier board advised National Bank of Arizona
that although Frontier had an interest in a potential merger, other matters
required the board's attention, and the board would revisit a potential merger
with National Bank of Arizona at a later time. The board's response to National
Bank of Arizona reflected, in part, a difference in opinion among directors
whether a merger was in the best interest of Frontier's shareholders.

In March 2002, the Frontier board again discussed the possibility of an
acquisition transaction. After reaching a general consensus that Frontier's
shareholders would benefit from increased stock liquidity and an affiliation
with a larger bank, the Frontier board concluded that it would consider
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potential merger candidates if they provided Frontier and its shareholders with
appropriate value and a competitive advantage. With the board's approval,
Frontier executed a confidentiality agreement with National Bank of Arizona to
discuss a potential acquisition. The Frontier board appointed two members, Mark
Wirth and Elizabeth McCarty, as its representatives to discuss and begin to
negotiate a potential acquisition transaction. This committee was advised that
the Frontier board was seeking a price that was a multiple of book value of
1.25x or higher. The committee was instructed to contact at least five other
banking institutions in order to determine their interest, possible pricing, and
the timing of a potential transaction.

The committee contacted six potential merger candidates, including
National Bank of Arizona and the investor group that had previously expressed an
interest in Frontier. In response, during April 2002 representatives of National
Bank of Arizona and Zions conducted a due diligence review of the business and
operations of Frontier. Meanwhile, Frontier also received indications of
interest from the investor group to acquire a majority of Frontier's stock or to
purchase the bank. The investor group also conducted a limited due diligence
review of Frontier. On April 26, 2002, National Bank of Arizona submitted to
Frontier a non-binding indication of interest in acquiring Frontier in exchange
for shares of Zions stock with a base value of $10.9 million, subject to certain
reductions and contingent on additional due diligence with respect to the loan
portfolio, certain regulatory issues, and other aspects of the business and
operations of Frontier. The investor group also submitted on May 2, 2002, a
written, non-binding proposal for the purchase of a controlling interest in
Frontier or, in the alternative, all of Frontier.

The board of directors of Zions approved the acquisition of Frontier at
its April 26, 2002 meeting.

The Frontier board's committee considered the responses of National
Bank of Arizona and the investor group and presented them to the entire Frontier
board on May 11, 2002, together with a written report evaluating the proposals
and recommending that the Frontier board pursue the National Bank of Arizona
proposal, because that proposal provided greater value to Frontier shareholders,
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from a financial point of view, and would provide readily tradable shares to
Frontier shareholders. After considering the committee's recommendation, the
Frontier board unanimously determined to pursue a merger with National Bank of
Arizona and authorized the execution of a non-binding letter of intent. Frontier
and National Bank of Arizona executed a non-binding letter of intent on May 11,
2002, and entered into negotiations to reach a definitive agreement whereby
Frontier would be merged into National Bank of Arizona.

Representatives of National Bank of Arizona and Zions conducted an
additional due diligence review of Frontier and its business and operations
during July 2002 to update its earlier findings and to assess the consequences
of natural disasters that occurred in June 2002 and affected many parts of the
service area of Frontier since the time of National Bank of Arizona's and Zions'
prior due diligence. The board of directors of National Bank of Arizona approved
the merger with Frontier at its July 12, 2002 meeting.

On [July 22,] 2002, National Bank of Arizona and Zions made a revised
offer to Frontier of a maximum of 204,000 shares of Zions stock, subject to
reduction in the event that net worth and deposit maintenance levels are not
satisfied by Frontier. National Bank of Arizona presented Frontier with a draft
of a merger agreement embodying this proposal on [July 23,] 2002.

On August 2, 2002, Frontier's president and chief executive officer
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presented the terms and conditions of proposed merger agreement among Frontier,
National Bank of Arizona, and Zions to the Frontier board. The Frontier board

o reviewed the terms and conditions of the proposed merger;

o considered the amount and nature of what was being offered to
Frontier shareholders in exchange for their Frontier stock;

o considered the effect of the proposed merger on Frontier, its
shareholders, employees and customers; and

o considered alternatives to the proposed merger.

After considering Frontier's wvalue, consulting with its professional
advisors, and reviewing the competing offer from the investor group, the
Frontier board concluded that merging with National Bank of Arizona was in the
best interests of Frontier and its shareholders and that what Zions and National
Bank of Arizona offered to pay was fair from a financial point of view to
Frontier shareholders. At this meeting the Frontier board approved the terms and
conditions of merger proposed by National Bank of Arizona and Zions and
unanimously voted to approve the merger with National Bank of Arizona. The
Frontier board instructed the president and chief executive officer to finalize
the terms and conditions to be contained in the definitive merger agreement,
subject to the approval of a committee consisting of directors Ray Roles, Tony
Swartz, Neal Thompson, and Mark Wirth.

During the first half of August 2002, the parties and their counsel
resolved various issues, including the levels of net worth and deposits that
Frontier would need to maintain to avert a reduction in the number of shares of
Zions stock to be paid to shareholders of Frontier; certain conditions to the
merger involving the minimum net worth and minimum average deposits of Frontier;
and the termination fee to be paid to a party who terminates the merger
agreement for various reasons. During this period, counsel for the parties
finalized the text of the merger agreement with respect to these and other
issues.

The Frontier board's merger committee approved the final text of this
agreement on August 16, 2002, and the agreement was executed by Frontier,
National Bank of Arizona, and Zions on August 16, 2002. National Bank of Arizona
issued a press release on August 19, 2002 announcing the agreement.
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RECOMMENDATION OF THE FRONTIER BOARD AND FRONTIER'S REASONS FOR THE MERGER

The Frontier board believes that the terms of the merger agreement are
fair and in the best interests of Frontier and its shareholders. In reaching its
unanimous determination to approve the merger agreement, the Frontier board
consulted with its management and legal counsel, and considered a number of
factors, including without limitation, the following:

o Frontier's prospects if it were to remain
independent;

o the possibility of raising additional capital;

o the value of the Zions shares offered for Frontier's
stock;

o the price offered for Frontier stock by other

investors;
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o the value of merger consideration received by other
banks of comparable size and quality;

o Zions' business, management, growth history and
commitment to banking in rural communities;

o the desirability of providing Frontier shareholders
with readily tradable securities,

o the likelihood of obtaining timely all required
regulatory approvals;

o the competitive conditions in the Arizona banking
business and the banking business in northeastern
Arizona;

o the likelihood of obtaining better transaction value

for shareholders;

o the likelihood of completing the merger in a
relatively short period; and

o the benefit of Frontier shareholders receiving
readily tradable shares of Zions stock in the merger.

In reaching its determination to approve and recommend the merger
agreement, the Frontier board did not assign any specific weights to the
foregoing factors, and individual directors may have weighed factors
differently. The board placed significant weight on its assessment of the
quality of Zions as a financial institution, the value of the transaction to
Frontier shareholders, the stock liquidity a merger would provide for Frontier's
shareholders, and Zions' commitment to a community banking approach to
Frontier's customer base. The board concluded that the merger with Zions and
National Bank of Arizona will provide Frontier shareholders enhanced liquidity
and marketability of their shares and a better opportunity for growth.
Additionally, the Frontier board concluded that National Bank of Arizona's
community banking approach is compatible with Frontier's overall approach to its
customers and employees, and that the two entities will be able to form a strong
banking commitment to Arizona's rural communities.

In considering whether the merger was in the best interests of
Frontier's shareholders, the board of directors also considered the bank's
regulatory position and the possibility that Frontier might become subject to a
cease and desist order. See "The Merger - Frontier Has Agreed to a Cease and
Desist Order," beginning at page ____. In the view of a majority of the Frontier
board, this factor was not determinative in recommending that shareholders
approve Zions' proposal because Frontier had other alternatives to address its
regulatory issues, including raising capital and strengthening management, and
the board believed that the bank had made significant progress in that regard.

For the reasons set forth above, the Frontier board believes that the
merger is fair to, and in the best interests of, Frontier and its shareholders.
ACCORDINGLY, THE FRONTIER BOARD UNANIMOUSLY APPROVED THE MERGER AGREEMENT AND
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Frontier has not engaged an independent financial advisor to advise or
opine as to the financial fairness of what will be received by the Frontier
shareholders in the merger. Nevertheless, the Frontier board unanimously
believes the value to be received to be fair to the Frontier shareholders from a
financial point of view. In reaching this conclusion, the Frontier board
considered offers the board had received from other investors; the likelihood of
obtaining more valuable merger consideration; the value of merger consideration
paid by other institutions in acquiring banks of similar size and quality to
Frontier; the quality of Zions' and NBA's management; and Zions' record of
growth and historical ability to deliver value to its shareholders. See "The
Merger - Recommendation of the Frontier Board and Frontier's Reasons for the
Merger, " beginning at page XX.

WHAT YOU WILL RECEIVE

In the merger, holders of Frontier common stock will receive shares of
Zions common stock. With the exception of shares of Frontier for which cash is
paid by Frontier upon perfection of a Frontier shareholder's dissenters' rights,
at the effective time of the merger each share of Frontier common stock issued
and outstanding immediately prior to the effective time will automatically be
converted into the right to receive that number of shares of Zions common stock
calculated by dividing the "consideration number," as defined below, by the
number of shares of Frontier common stock that shall be issued and outstanding
at the effective time of the merger.

We define various terms used to calculate the exchange ratio, as
follows:

o The term "exchange ratio" means the "consideration number"
divided by the number of shares of Frontier common stock that
are issued and outstanding at the effective time of the
merger.

o The term "consideration number" means 204,000 shares of Zions
common stock, minus the "reduction number."

o The term "reduction number" means the number reached by
summing the following two items:

o if the average closing deposits are less than
$85,000,000, 8.5 percent of the difference between
$85,000,000 and the average closing deposits, and

o if the closing net worth is less than $6,500,000, 100
percent of the difference between $6,500,000 and the
closing net worth; then

o dividing that sum by $50.98, and rounding the result
to the nearest whole number.

o The term "average closing deposits" means the average of the
total deposits of Frontier over the fifteen-business-day
period ending on the business day before the effective time of
the merger.

o The term "closing net worth" means the consolidated net worth
of Frontier in accordance with generally accepted accounting
principles as of the close of business on the business day
before the effective time of the merger.

Upon completion of the merger, Frontier shareholders will receive up to
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a maximum of 204,000 shares of Zions common stock for all the shares of Frontier
common stock that they own. However, if Frontier's average closing deposits fall
below $85,000,000 or Frontier's closing net worth falls below $6,500,000, the
number of shares of Zions common stock issued to Frontier shareholders would be
less than the maximum total of 204,000 shares. As of September 30, 2002, the
last practicable date prior to printing this document, the total deposits of
Frontier were $88,308,248 and the consolidated net worth of Frontier was
$6,785,462.
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If there is no reduction to the maximum number of 204,000 shares of
Zions common stock issuable in the merger and all currently outstanding options
to purchase Frontier common stock are exercised before the merger, then each of
the 944,246 shares of Frontier common stock that would then be outstanding would
be exchangeable for 0.2160 of a share of Zions common stock. We have provided
this exchange ratio for illustrative purposes only. As we have described above,
the merger consideration to be received by Frontier's shareholders is variable
and may change if Frontier's average closing deposits or closing net worth falls
below levels specified in the merger agreement. Consequently, you should not
rely upon the assumed exchange ratio referenced above to be the exchange ratio.
We cannot determine at this time the exchange ratio. It will be calculated at
the effective time of the merger and may be less than the illustrative exchange
ratio that we have used in this paragraph.

At the effective time of the merger, holders of Frontier common stock
will cease to be shareholders of Frontier and will no longer have any rights as
Frontier shareholders, other than the right to receive Zions stock, and cash in
lieu of fractional shares; for this purpose, Zions' stock will be valued at
$50.98 per share. After the effective time, there will be no transfers on
Frontier's stock transfer books of any shares of Frontier common stock.

FRONTIER'S OFFICERS AND DIRECTORS HAVE INTERESTS THAT MAY INFLUENCE OR EVEN
OBLIGATE THEM TO SUPPORT AND APPROVE THE MERGER

Various Frontier directors and officers are entitled under Frontier's
organizational documents and Arizona law to receive indemnification against
losses, claims, damages and liabilities incurred in connection with threatened
or actual suits, claims or proceedings (whether civil, criminal or
administrative) arising from events, matters, actions or omissions that occurred
prior to the merger. Zions and National Bank of Arizona have agreed that
following the merger neither will take any action to abrogate or diminish any of
these rights to indemnification. Consequently, these Frontier directors and
officers may have interests in the merger that are different from, or are in
addition to, your interests in the merger. See "The Merger - Conduct of Business
Pending Completion of the Merger - Indemnification," beginning at page ____. As a
result, these directors and officers, who owned approximately [26.6%] of the
issued and outstanding Frontier common stock as of the record date of the
meeting, and hold options that may be exercised with respect to an additional
[1.6%] of Frontier common stock may be more likely to vote to approve the merger
agreement and the merger than if they did not have these interests.

All of Frontier's directors, including Mr. Tony J. Swartz, its
President and Chief Executive Officer, have already agreed to recommend the
merger to the Frontier shareholders for approval, subject to fulfilling their
fiduciary duty to Frontier and its shareholders, and to vote in favor of the
proposal to approve the merger agreement and the merger. As of the close of
business on the record date for the Frontier special meeting, these directors
beneficially owned approximately [26.6%] of the outstanding shares of Frontier
common stock entitled to vote at the meeting and hold options that may be
exercised with respect to an additional [3.6%] of Frontier common stock . See
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"The Merger - Voting Agreements," beginning at page ____
Frontier Has Agreed to a Cease and Desist Order

Frontier and its board of directors work closely with the FDIC and the
Arizona Superintendent of Banks to fulfill their regulatory obligations and to
assure that Frontier is operated in a safe and sound manner. Over the past year,
the FDIC and the Arizona Superintendent of Banks have expressed concern about
the quality of some of Frontier's loans, the level of Frontier's capital, the
adequacy of Frontier's credit management, and the establishment of improved
procedures to eliminate similar problems in the future. In October 2000,
Frontier entered into a memorandum of understanding with the Superintendent and
the FDIC under which Frontier agreed to take various actions to improve the
condition of the bank, including improving management by obtaining a senior
lending officer, improving loan credit quality and tighten credit requirements,
increase supervision by the board of directors, establish better internal credit
accountability review and improve the adequacy of the Frontier loan loss
reserve, correct regulatory violations, implement an internal audit program, and
increase capital, and other things. At the time Frontier commenced negotiations
with Zions concerning a potential merger, Frontier had addressed nearly all the
issues outlined in the memorandum of understanding, and had taken substantial
steps toward meeting the capital ratio requirements of the memorandum of
understanding. At about the time Frontier began merger discussions with Zions,
Frontier's chief financial officer and senior credit officer resigned, although
the former senior credit officer has continued as a consultant to the bank. Once
Frontier entered into a letter of intent with Zions, Frontier suspended its
efforts to raise capital, because the merger would eliminate any necessity to do
so.
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The Frontier board has continued to work closely with the FDIC and the
Superintendent to address these issues. The FDIC and Superintendent have advised
Frontier that any remaining regulatory issues will be resolved if the merger is
completed. Nevertheless, to assure the soundness of Frontier, if the proposed
merger is not completed, the Frontier board in September 2002 entered into a
cease and desist order with the FDIC and the Superintendent which, among other
things, requires that Frontier, within 90 days after September 29, 2002, the
effective date of the order, assure that adequate management is in place,
including the retention of a chief financial officer, senior lending officer, a
qualified senior compliance officer, and a chief executive officer; increase the
supervision and oversight of Frontier's compliance program; increase Tier 1
capital to equal or exceed 7.5% of Frontier's total assets; charge off any
assets classified as "loss" and one-half of any assets classified as "doubtful";
curb extensions of credit to borrowers whose loans are classified as
"substandard" or "doubtful"; over a period of 360 days, decrease Frontier's
substandard or doubtful loans from a total of $6.8 million to not more than $2.3
million; correct certain guidance and lending control deficiencies; adopt and
implement a profit plan; eliminate certain regulatory violations; and take other
action designed to assure the safety and soundness of Frontier and compliance
with all applicable laws and regulations.

If the merger is completed, the cease and desist order will be
irrelevant; and the staff of the FDIC has confirmed to Frontier in writing that
the cease and desist order will not apply to Zions or National Bank of Arizona,
as the surviving bank. If the merger is not completed, Frontier must raise
capital and take other action to implement the order. These actions would
involve significant expense to Frontier. To do so, Frontier will be required to
raise additional capital (in the approximate amount of $500,000 to $750,000) and
will be required to incur expenses to assure that the other conditions of the
cease and desist order are met, including employing the necessary management
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personnel to comply with the terms and conditions of the cease and desist order.
Frontier estimates that, in addition to meeting the increased capital
requirements, the cost of complying with the cease and desist order would be
approximately $470,000. See "Risk Factors - Frontier has entered into a cease
and desist order." The issuance of the order may also constitute a breach of the
merger agreement that would allow Zions to elect not to proceed with the merger.
At this time, Zions has not advised Frontier that it does not intend to proceed
with the merger.

If the merger is not completed, Frontier will seek to raise capital and
take other action to satisfy the terms of the cease and desist order. Based on
discussions with shareholders and others who have expressed an interest in
investing in Frontier, the Frontier board believes that it will be able to
satisfy the requirements of the cease and desist order.

As of June 30, 2002, Frontier's capital ratios exceed the minimum
capital levels established by FDIC regulation, and Frontier is considered well
capitalized under the regulatory framework for prompt corrective action
established by FDIC regulation, although Frontier's Tier 1 capital as of that
date does not equal or exceed the level of 7.5% of Frontier's total assets that
the FDIC and the Superintendent previously requested and that is now required by
the cease and desist order. To be categorized as well capitalized under the
prompt corrective action framework, Frontier must maintain minimum total
risk-based, Tier 1 risk-based, and Tier 1 leverage ratios as set forth in the
following table.

As of June 30, 2002 (unaudited) Frontier Minimum for capital To be well
(dollars in 000s) Actual adequacy purposes capitalized
Amount Ratio Amount Ratio Amount Rati
Total capital to risk-weighted assets ... $7,650 11.88% $5,150 8.00% 56,478 10.00
Tier 1 capital to risk-weighted assets .. 6,792 10.55 2,575 4.00 3,863 6.00
Tier 1 capital to average assets ........ 6,792 6.94 2,936 3.00 4,893 5.00

ACCOUNTING TREATMENT

Zions will account for the merger as a purchase. Zions will record, at
fair value, the acquired assets and assumed liabilities of Frontier. To the
extent that the total purchase price exceeds the fair value of the assets
acquired and liabilities assumed, Zions may record goodwill. Zions will include
in its results of operations the results of Frontier's operations after the
merger.
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REGULATORY APPROVALS

National Bank of Arizona and Frontier have filed an application with
the Office of the Comptroller of the Currency (the "OCC") pursuant to the
federal Bank Merger Act requesting approval of the merger. Copies of this
application have been provided to the U.S. Department of Justice and other
governmental agencies. We are awaiting the action of the OCC on this
application. The application describes the terms of the merger, the parties
involved, and the activities to be conducted by the combined bank as a result of
the merger, and contains other financial and managerial information. In
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evaluating the application, the OCC will consider the financial and managerial
resources and prospects of the existing and combined institutions and the
benefits that may be expected from the merger. Among other things, the OCC will
evaluate the capital adequacy of the combined bank after completion of the
merger. In addition, under the Community Reinvestment Act of 1977, the OCC will
take into account the record of performance of National Bank of Arizona and
Frontier in meeting the credit needs of their communities, including low- and
moderate—-income neighborhoods.

The OCC may deny an application if it determines that the transaction
would result in a monopoly or be in furtherance of any combination or conspiracy
to monopolize or attempt to monopolize the business of banking in any part of
the United States. The OCC may also deny an application if it determines that
the transaction would substantially lessen competition or would tend to create a
monopoly in any section of the country, or would in any other manner result in a
restraint of trade, unless the OCC finds that the anti-competitive effects of
the transaction are clearly outweighed by the probable effects of the
transaction in providing benefits to the public.

Applicable federal law provides for the publication of notice and
public comment on the application to be filed by National Bank of Arizona and
Frontier with the OCC. Under current law, the merger may not be completed until
the OCC has approved the merger and a period of 30 days, or as few as 15 days if
prescribed by the OCC with the concurrence of the Attorney General of the United
States, following the date of approval of the merger by the OCC, has expired.
The commencement of an antitrust action by the U.S. Department of Justice would
stay the effectiveness of the approval of the OCC, unless a court specifically
orders otherwise.

National Bank of Arizona filed an application with the Arizona State
Banking Department under Title 6 of the Arizona Revised Statutes requesting
approval of the merger. The Arizona State Banking Department approved this
application on October 16, 2002.

REGULATORY APPROVAL DOES NOT CONSTITUTE AN ENDORSEMENT OR
RECOMMENDATION OF THE MERGER AS BEING IN THE INTEREST OF THE SHAREHOLDERS. The
approval of an application means only that the regulatory criteria for approval
have been satisfied or waived. It does not mean that the approving authority has
determined that what will be received by Frontier shareholders is fair or that
the merger is financially favorable to Frontier shareholders. In particular,
favorable action by the OCC reflects only its view that the merger does not
contravene applicable competitive standards imposed by law and is consistent
with regulatory policies related to safety and soundness.

Zions has received written confirmation by the Department of Financial
Institutions of the State of Utah that its approval will not be required to
consummate the proposed merger of Frontier into National Bank of Arizona.

Zions, National Bank of Arizona and Frontier are not aware of any
governmental approvals or requirements arising under banking laws and
regulations whose receipt or satisfaction is necessary for the merger to become
effective other than those described above. Zions, National Bank of Arizona and
Frontier intend to seek any other approval and to take any other action that may
be required to effect the merger.

The merger cannot be completed unless all necessary regulatory
approvals are granted and all statutory waiting periods thereafter have expired.
There can be no assurance that any required approval not already received can be
obtained either prior to or after the special meeting or, if obtained, there can
be no assurance as to the date of any of those approvals or the absence of any
litigation challenging those approvals. There can likewise be no assurance that
the U.S. Department of Justice, the Attorney General of the State of Arizona, or
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private persons will not challenge the merger on antitrust grounds, or, if a
challenge is made, the result of the challenge.
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FRONTIER BOARD OF DIRECTORS SUPPORT AGREEMENT

When the parties signed the merger agreement, the Frontier directors,
individually and as a group, agreed, subject to fulfilling their fiduciary duty
to Frontier and its shareholders, to support the merger agreement and to
recommend its adoption by the Frontier shareholders. The Frontier directors also
agreed, individually and as a group, nhot to solicit or, subject to their
fiduciary duty to Frontier and its shareholders, negotiate or accept any offer
of merger, consolidation, or acquisition of any of the shares or all or
substantially all of the assets of Frontier from any person other than Zions.

VOTING AGREEMENTS

At the same time that the merger agreement was signed, nineteen
shareholders of Frontier, eighteen of whom were directors, former directors
and/or officers of Frontier or their affiliates, or their relatives entered into
individual voting agreements with Zions. Under the voting agreements, these
individuals agreed, among other things:

o to vote in favor of the merger all shares of Frontier common
stock beneficially owned by them at any meeting of
shareholders of Frontier called to consider and vote on the
merger;

o not to vote in favor of any sale of control, merger,
consolidation, plan of liquidation, sale of assets or
reclassification of Frontier with any person other than Zions;
and

o not to sell or transfer any shares of Frontier common stock
held by them to any transferee, unless the transferee
expressly agrees in writing to be bound by the terms of the
voting agreement.

Nothing in their voting agreements, however, will limit or otherwise
interfere with their actions as directors of Frontier or will affect their
ability to vote or dispose of their shares if the merger agreement with Zions
has first been terminated in accordance with its terms.

As of the record date of the special meeting, these nineteen
shareholders beneficially owned a total of [633,711] shares of Frontier common
stock, representing approximately [69.5%] of the shares of Frontier common stock
entitled to vote at the special meeting and enough to approve the merger without
the concurrence of any other Frontier shareholders.

DISSENTERS' OR APPRAISAL RIGHTS

Under provisions of the National Bank Act which apply to the merger,
Frontier shareholders are entitled to exercise dissenters' rights in connection
with the merger. A Frontier shareholder who perfects his or her rights will be
entitled to receive the fair value in cash for his or her shares of Frontier
common stock. See "Rights of Dissenting Shareholders," beginning at page ____

INCLUSION OF ZIONS' COMMON STOCK ON NASDAQ NATIONAL MARKET

A condition to the merger is that the Nasdag shall have authorized the

40



Edgar Filing: ZIONS BANCORPORATION /UT/ - Form S-4/A

shares of Zions common stock to be issued in the merger for inclusion on the
Nasdag National Market. Zions' common stock is listed on the Nasdaqg National
Market under the symbol "ZION." See "Price Range of Common Stock and Dividends,"
beginning on page ____

DIVIDENDS

Zions expects that after the merger, subject to approval and
declaration by its board, it will continue its current dividend policy and
declare regularly scheduled quarterly cash dividends on the shares of its common
stock consistent with past practices. The current annualized rate of cash
dividends on the shares of Zions common stock is $0.80 per share. Zions is not
obligated to continue the payment of this dividend.

If Zions declares a dividend on its common stock after the merger
closes and before you exchange your Frontier stock certificates for Zions stock
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certificates, your dividend will be paid to the exchange agent to be given to
you only after you exchange your stock certificates. See "Exchange of Frontier
Certificates," beginning at page

The merger agreement provides that, until the merger closes, Frontier
will not declare, authorize, distribute or pay any cash dividends, property
dividends, stock dividends, stock splits or issuance of stock, with respect to
any class of the Frontier stock, except on the exercise of stock options,
without the prior written consent of Zions. See "Price Range of Common Stock and
Dividends, " beginning at page ____

EXCHANGE OF FRONTIER CERTIFICATES

Promptly after the effective time, Zions will deliver to the exchange
agent, Zions First National Bank, certificates representing the shares of Zions
common stock that are issuable in the merger for shares of Frontier common
stock. Zions will also deposit with the exchange agent an estimated amount of
cash payable instead of fractional shares. Promptly after the effective time,
Zions will cause the exchange agent to send to each holder of record of shares
of Frontier common stock at the effective time of the merger a notice specifying
the effective time and notifying the holder to surrender his, her or its
certificate or certificates to Zions First National Bank for exchange. Zions
First National Bank will deliver to holders of Frontier common stock who
surrender their certificates to the exchange agent, together with any other
required documentation, certificates representing the number of shares of Zions
common stock to which the surrendering holders are entitled.

CONSEQUENTLY, TO OBTAIN THE BENEFIT OF THE MERGER, YOU MUST DELIVER
YOUR FRONTIER STOCK CERTIFICATES TO THE EXCHANGE AGENT IN ORDER TO RECEIVE YOUR
ZIONS SHARES AND ANY DIVIDENDS THAT MAY BE PAID ON THESE SHARES IN THE FUTURE.

Zions will not issue any fractional shares in the merger. Instead,
Zions First National Bank will pay each holder of Frontier common stock who
would otherwise be entitled to a fractional share of Zions common stock an
amount in cash, without interest, calculated by multiplying that fraction by
$50.98.

HOLDERS OF FRONTIER COMMON STOCK SHOULD NOT SEND IN CERTIFICATES
REPRESENTING FRONTIER COMMON STOCK UNTIL THEY RECEIVE A NOTICE FROM ZIONS FIRST
NATIONAL BANK, THE EXCHANGE AGENT, TO SUBMIT THEIR FRONTIER SHARES FOR EXCHANGE.

If you have lost your stock certificate, you may submit an affidavit of
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lost certificate, together with an agreement of indemnification, in a form
satisfactory to the exchange agent, together with any additional documentation
the exchange agent may require in order to obtain your Zions stock certificate.

IF YOU HAVE NOT SURRENDERED FOR EXCHANGE YOUR FRONTIER STOCK
CERTIFICATE (OR PROPERLY SUBMITTED AN AFFIDAVIT OF LOST CERTIFICATE AND RELATED
DOCUMENTS) BY THE THIRD ANNIVERSARY AFTER THE DATE THE MERGER IS COMPLETED, THE
ZIONS STOCK INTO WHICH YOUR FRONTIER STOCK IS CONVERTED WILL BE RETURNED TO
ZIONS, TOGETHER WITH ANY DIVIDENDS OR OTHER DISTRIBUTIONS ATTRIBUTABLE TO THOSE
SHARES, AND YOU WILL NOT BE ENTITLED TO RECEIVE ANY ZIONS STOCK, DIVIDENDS OR
OTHER MERGER CONSIDERATION. CONSEQUENTLY, ALL FRONTIER SHAREHOLDERS SHOULD
EXCHANGE THEIR OLD FRONTIER STOCK CERTIFICATES FOR ZIONS STOCK PROMPTLY AFTER
RECEIVING NOTICE FROM THE EXCHANGE AGENT, IN ORDER NOT TO LOSE THEIR RIGHTS.

Frontier shareholders who wish to exercise their dissenters' rights in
connection with the merger (see "Rights of Dissenting Shareholders," beginning
at page ___) should follow precisely the procedures set forth in the National
Bank Act (see Appendix B) in order to receive the cash value for those shares.
Dissenting shareholders should not follow the procedures for certificate
exchange that will be used by the non-dissenting shareholders.

FRONTIER STOCK OPTIONS

Options to purchase Frontier common stock, which their holders have not
exercised prior the effective time of the merger, will automatically be
cancelled and will cease to represent a purchase right of any nature. Zions will
not assume any options to purchase Frontier common stock, nor will Zions issue
any substitute options to the holders of those options. As of August 16, 2002,
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eleven officers of Frontier held options to purchase a total of 32,482 shares of
Frontier common stock at a weighted average exercise price of $8.31 per share.
It is anticipated that all options will be exercised prior to completion of the
merger.

REPRESENTATIONS AND WARRANTIES
The merger agreement contains representations and warranties made by

Frontier, National Bank of Arizona and/or Zions relating to the following
matters:

o due organization, good standing and due registration as
corporation and business

o requisite corporate power and authority to enter into the
merger agreement and related transactions

o non-contravention of certain organizational documents, laws,
agreements or governmental orders

o valid, binding nature of the merger agreement

o compliance with the Bank Holding Company Act and certain other

regulatory requirements

subsidiaries

capital structure

organizational documents and books and records

financial statements

regulatory approvals and filings, contracts and commitments
call reports

absence of undisclosed liabilities and other developments
reserve for possible credit losses

tax and accounting matters

consolidated net worth

O O O O O O O 0 O O
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regulatory examinations

regulatory and governmental reports

compliance with laws regarding transactions with insiders
registration of securities

litigation, regulatory action and governmental proceedings
federal deposit insurance and other insurance

labor matters

employee benefit plans

employee compensation

fiduciary and insurance activities

environmental liability

intangible property

real and personal property

loans, leases and discounts

material contracts

employment and severance agreements

capital expenditures

repurchase agreements

internal controls

stock dividends

brokerage and advisor fees and agreements

interest rate risk management instruments

COBRA matters

proper disclosure

regulatory and other approvals to consummate the merger

O 0O 0O O OO0 O0OO0OO0OO0OO0OO0OO0OO0OO0OO0OOoOOoOO0OO0o0OO0OO0OO0OO0O0

CONDUCT OF BUSINESS PENDING COMPLETION OF THE MERGER
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The merger agreement contains various covenants and agreements that
govern Frontier's, National Bank of Arizona's, and Zions' actions prior to the
effective time of merger, including the following:

Conduct of Business. Frontier has agreed that it will conduct its
business diligently and substantially in the same manner as previously
conducted. Frontier has further agreed to use commercially reasonable efforts to
preserve intact its business organization, to keep available its present
employees, and to preserve its present relationships with customers and business
associates.

Capital Stock. Frontier has agreed to restrictions on its ability to
authorize, issue or make any distribution of its capital stock or any other
securities (except for issuances of Frontier stock upon exercise of stock
options outstanding on the date of the merger agreement), or grant any options
to acquire additional securities, or declare or distribute any stock dividend or
authorize a stock split. Frontier has agreed not to make any direct or indirect
redemption, purchase or other acquisition of its capital stock.

Dividends. Frontier has agreed not to declare or pay any cash dividends
or property dividends with respect to any class of its capital stock.

Compensation; Employment Agreements; Benefit Plans. Frontier has agreed
not to:

o increase the rate of compensation of any employee or enter
into any agreement to increase the rate of compensation of any
employee, except for increases in the ordinary course of
business, which together with all other compensation rate
increases do not exceed 4.5 percent per annum of the aggregate
payroll as of March 31, 2002; nor
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create or modify any pension or profit sharing plan, bonus,
deferred compensation, death benefit, or retirement plan, or
the level of benefits under any such plan, nor increase or
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decrease any severance or termination pay benefit or any other
fringe benefit, except as otherwise required by law; nor

enter into any employment or personal services contract with
any person or firm, except directly to facilitate the
transactions contemplated by the merger agreement.

Dispositions, Acquisitions and Capital Expenditures. Frontier has

agreed not to:

o

either (i) merge into, consolidate with, or sell or otherwise
dispose of its assets to any other person, or enter into any
other transaction or agree to effect any other transaction not
in the ordinary course of its business or (ii) engage in any
discussions concerning such a possible transaction except as
explicitly contemplated in the merger agreement; nor

incur any liability or obligation, make any commitment or
disbursement, acquire or dispose of any property or asset,
make any contract or agreement, pay or become obligated to pay
any legal, accounting, or miscellaneous other expense, or
engage in any transaction, except in the ordinary course of
its business or to accomplish the transactions contemplated by
the merger agreement; nor

subject any of its properties or assets to any lien, claim,
charge, option, or encumbrance, other than in the ordinary
course of business; nor

enter into or assume any commitment to make capital
expenditures, any of which individually exceeds $10,000 or
which in the aggregate exceed $25,000.

Amendments. The merger agreement provides that Frontier will not amend
its articles of incorporation or bylaws, nor convert its charter or form of
entity to any other charter or form of entity.
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Preservation of Business. Frontier has agreed that it will:

carry on its business and manage its assets and properties
diligently and substantially in the same manner as before the
execution of the merger agreement;

maintain the ratio of its loans to its deposits at
approximately the same level as existed at August 16, 2002, as
adjusted to allow for seasonal fluctuations of loans and
deposits of a kind and amount experienced traditionally by it
and for the imposition of more stringent loan underwriting
criteria;

except for transactions in the ordinary course of business and
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investments in federal funds, manage its investment portfolio
in substantially the same manner and under substantially the
same investment policies as from January 1, 2002 to August 16,
2002, and take no action to change to any material extent the
percentage which its investment portfolio bears to its total
assets, or to lengthen to any material extent the average
maturity of its investment portfolio, or of any significant
category of its portfolio;

o use commercially reasonable efforts to continue in effect its
present insurance coverage on all properties, assets,
business, and personnel;

o use commercially reasonable efforts to preserve its business
organization intact, to keep available its present employees,
and to preserve its present relationships with customers and
others having business dealings with it;

o not do anything and not fail to do anything which will cause a
breach of or default in any contract, agreement, commitment,
or obligation to which it is a party or by which it may be
bound; and

o conduct its affairs so that at the effective time of the
merger none of its representations and warranties will be
inaccurate, none of its covenants and agreements will be
breached, and no condition in the merger agreement will remain
unfulfilled by reason of its actions or omissions.

Acquisition Proposals. Frontier has agreed that it will not:

o solicit or encourage any inquiries or proposals to acquire
more than one percent of Frontier common stock or any
significant portion of its assets;

o afford any third party which may be considering such a
transaction access to its properties, books or records except
as required by mandatory provisions of law;

o enter into any discussions or negotiations for, or enter into
any agreement or understanding which provides for such a
transaction; or

o authorize or permit any of its directors, officers, employees
or agents to do or permit any of the activities referred to in
this paragraph.

Frontier has agreed to keep Zions immediately informed of any offer or
proposed offer to acquire any shares of its stock capital stock or any
significant portion of its assets or of any other matter which could adversely
affect the merger agreement or the merger.

Employee Benefit Matters. Employees of Frontier who become participants
in any employment benefit plan of Zions will receive credit for prior service
with Frontier for purposes of eligibility and vesting, but not for benefit
accrual purposes, as long as such crediting of service does not result in
duplication of benefits.

Regulatory Applications and Filings. Zions and Frontier have agreed
that they will cooperate and use their commercially best efforts to effect all
filings and obtain all necessary government approvals to complete the merger.
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Indemnification. After the merger, neither Zions nor National Bank of
Arizona will take any action to abrogate or diminish any right accorded under
Frontier's articles of incorporation or bylaws as they existed immediately prior
to the merger to any person who, on or prior to the merger, was a director or
officer of Frontier to indemnification from or against losses, expenses, claims,
demands, damages, liabilities, judgments, fines, penalties, costs, expenses, and
amounts paid in settlement pertaining to or incurred in connection with any
threatened or actual action, suit, claim, or proceeding (whether civil,
criminal, administrative, arbitration, or investigative) arising from events,
matters, actions, or omissions occurring on or prior to the merger. To the
extent permitted by law, all rights to such indemnification accorded under the
articles of incorporation and bylaws of Frontier to any person who, on or prior
to the merger, was a director or officer of Frontier will survive the merger
and, following the merger, to the extent permitted by law, Zions and National
Bank of Arizona will honor such obligations in accordance with their terms with
respect to events, acts, or omissions occurring prior to the merger.

Certain Other Covenants. The merger agreement contains other covenants
of the parties relating to:

o the preparation and distribution of this proxy
statement/prospectus;

o cooperation in issuing public announcements;
o confidentiality; and
o the delvery of financial statements of Frontier to Zions.

CONDITIONS TO COMPLETE THE MERGER

The obligations of Zions, National Bank of Arizona and Frontier to
complete the merger are subject to the satisfaction or waiver of conditions,
including:

o obtaining the approval of the shareholders of Frontier;
o obtaining all required governmental approvals;
o the absence of any law, regulation or other governmental

requirement enjoining, preventing or making illegal the
completion of the merger;

o the absence of any action, suit or proceeding, instituted or
threatened before or by any governmental authority, which
restrains, enjoins or prohibits the merger or which would
materially restrict the operation of the business of Frontier;

o the declaration of effectiveness of the registration statement
by the SEC and the absence of any stop order or proceedings
seeking a stop order;

o the delivery of an opinion to Zions and Frontier to the effect
that the merger will be treated for federal income tax
purposes as a reorganization within the meaning of Section
368 (a) of the Internal Revenue Code;

o the representations and warranties of the other party being
materially true and correct as of the effective time of the
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merger, except for representations and warranties made as of a
specified date which will be materially true and correct as of
such specified date;

all of the covenants and obligations of the other party to be
performed and met on or prior to the effective time of the
merger having been performed and met; and
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each of Zions and Frontier having received a certificate

signed by designated executive officers of the other party to
the effect that the above two conditions have been satisfied.

Zions and National Bank of Arizona will not be obligated to complete

the merger unless

o

the consolidated net worth of Frontier is not less than the
sum of $6 million and the aggregate contributions to capital
caused by the payments accompanying the exercise of any stock
options on or after March 31, 2002; and

Frontier's average closing deposits are not less than $80
million.

TERMINATION AND TERMINATION FEES

General Termination Rights. The parties may terminate the merger
agreement at any time prior to the effective time, whether before or after
approval by the Frontier shareholders:

o

by mutual written consent of the parties;

by either Zions or Frontier, as appropriate, if any of the
following occurs:

o the merger has not been completed by December 30,
2002, except to the extent that the failure to
complete the merger results from the failure of the
party seeking termination to perform or observe the
agreements and covenants of such party;

o the Frontier shareholders fail to approve the merger
agreement at the Frontier special meeting;

o any governmental entity has issued a final,
non-appealable order denying an approval or consent
that is required to complete the merger; or

o the board of directors of either Zions or Frontier
has determined in good faith after consultation with
counsel that the merger has become inadvisable or
impracticable because a governmental authority has
instituted litigation to restrain or invalidate the
merger.

by Frontier if any of the following occur:
o the material incorrectness when made of any of Zions'

or National Bank of Arizona's representations and
warranties; or
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o a material breach or a material failure by Zions or
National Bank of Arizona of its respective covenants,
and Zions or National Bank of Arizona, as
appropriate, has not cured the breach or failure.

o by Zions if either of the following occurs:

o the material incorrectness when made of any of
Frontier's representations and warranties; or

o a material breach or a material failure by Frontier
of its covenants, and Frontier has not cured the
breach or failure.

Termination and Damages for Breach of the Merger Agreement. If
termination of the merger agreement is the result of material incorrectness of
any representation or warranty (except for a good-faith, inadvertent omission
from a schedule or disclosure in an update to a schedule) or the material breach
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or material failure of a covenant, the party whose representations or warranties
were materially incorrect or which materially breached the covenant will be
liable to the other party in the amount of $500,000.

If termination of the merger agreement is the result of material
incorrectness of any representation or warranty of Frontier due to a good-faith,
inadvertent omission from a schedule or disclosure in an update to a schedule,
Frontier will be liable to Zions in the amount of $250,000. Also, if termination
of the merger agreement is the result of material incorrectness of any
representation or warranty of Frontier due to a good-faith, inadvertent omission
from a schedule or disclosure in an update to a schedule and if within eighteen
months of such termination Frontier executes a definitive agreement with respect
to a proposal to obtain 25% or more of the stock or assets of Frontier, then
Frontier will be liable to Zions for an additional amount of $250,000.

AMENDMENT AND WAIVER

Subject to compliance with applicable law, the party benefited by a
particular provision of the merger agreement may, prior to the merger, waive
that provision. The parties may amend or modify any provision at any time by an
agreement in writing between them.
SURVIVAL OF CERTAIN PROVISIONS

If the Merger Agreement Becomes Effective. After the merger, various
provisions of the merger agreement regarding the following matters will remain
effective:

o confidentiality of information;

o information provided for applications and the registration
statement; and

o indemnification of Frontier directors and officers.
If the Merger Agreement Terminates before the Effective Time. If the

merger agreement terminates before the effective time, various provisions of the
merger agreement regarding the following matters will remain effective:
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o confidentiality of information;

o information provided for applications and the registration
statement;

o liability of the companies to each other as a result of the

termination of the merger agreement; and
o allocation of expenses incurred.
RESTRICTIONS ON RESALES BY AFFILIATES

Zions has registered the shares of common stock to be issued to the
Frontier shareholders under the Securities Act. Holders of these securities who
are not deemed to be "affiliates," as defined in the rules under the Securities
Act, of Zions or Frontier may trade their shares freely without restriction.

Any subsequent transfer of shares by any person who is an affiliate of
Frontier at the time of submission of the merger agreement to the Frontier
shareholders for their vote will, under existing law, require either:

o the further registration under the Securities Act of the
shares of Zions common stock to be transferred;

o compliance with Rule 145 under the Securities Act, which
permits limited sales under certain circumstances; or
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o the availability of another exemption from registration of the
shares.

An affiliate of Frontier is a person who directly, or indirectly
through one or more intermediaries, controls, is controlled by, or is under
common control with Frontier. We expect these restrictions to apply to the
directors and executive officers of Frontier and the holders of 10% or more of
the Frontier common stock. The same restrictions apply to certain relatives or
the spouses of those persons and any trusts, estates, corporations or other
entities in which those persons have a 10% or greater beneficial or equity
interest. Zions will give stop transfer instructions to the transfer agent with
respect to those shares of Zions common stock held by persons subject to these
restrictions, and Zions will place a legend on the certificates for their shares
accordingly.

Rule 145 under the Securities Act governs resales by recipients of
registered securities sold in certain transactions covered by Rule 145 (a), such
as statutory mergers. Under Rule 145, an affiliate may be treated as engaged in
a distribution and, therefore, an underwriter under the Securities Act, unless
certain exemptions are available. Rule 145(d) provides an exemption if the
securities sold by an affiliate are sold in accordance with certain provisions
of Rule 144. In general, Frontier affiliates may sell their Zions stock received
in the merger in exchange for their Frontier stock so long as current public
information exists with respect to Zions; sales do not exceed 1% of all issued
and outstanding shares of Zions or an average weekly reported volume during the
four calendar weeks preceding the sale; and the sales are completed through
broker transactions.

Frontier has agreed to use commercially reasonable efforts to cause
each person who is an affiliate of Frontier for purposes of Rule 145 under the
Securities Act to deliver to Zions a written agreement intended to ensure
compliance with the Securities Act.
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ALLOCATION OF COSTS AND EXPENSES

Each party to the merger agreement will be responsible for paying its
own costs and expenses, including the fees and expenses of its own counsel,
financial advisors, accountants and tax advisors. However, the merger agreement
expressly allocates certain specified expenses as follows:

o Frontier will pay the cost of printing and delivering the
proxy statement/prospectus to its shareholders; and

o Zions will pay the cost of registering under the federal and
state securities laws the shares of Zions common stock that
Zions will issue to the Frontier shareholders.

REGULATION AND SUPERVISION

The following discussion sets forth the material elements of the
regulatory framework applicable to bank holding companies and banks and their
non-bank affiliates and provides certain specific information relevant to Zions
and Frontier. This regulatory framework is primarily intended for the protection
of depositors and the deposit insurance funds that insure bank deposits, and not
for the protection of security holders. To the extent that the following
information describes statutory and regulatory provisions, it is qualified in
its entirety by reference to those provisions. A change in the statutes,
regulations, or regulatory policies applicable to Zions and its subsidiaries and
Frontier may have a material effect on the business of these entities.

As a bank holding company and a financial holding company under the
Bank Holding Company Act, Zions is supervised and regulated by the Board of
Governors of the Federal Reserve System, referred to in this document as the
Federal Reserve Board. For a discussion of the material elements of the
regulatory framework applicable to financial holding companies, bank holding
companies and their subsidiaries and specific information relevant to Zions,
please refer to Zions' annual report on Form 10-K for the fiscal year ended
December 31, 2001, and any subsequent reports Zions files with the SEC, which
are incorporated by reference in this prospectus/proxy statement. As a result of
this regulatory framework, Zions' earnings are affected by actions of

o the Federal Reserve Board;
41
o the OCC, which regulates some of our banking subsidiaries;
o the Federal Deposit Insurance Corporation, referred to in this

document as the FDIC, which regulates all our banking
subsidiaries to varying extents, and which insures the
deposits of our banking subsidiaries within certain limits;
and

o the SEC, which regulates the activities of certain of Zions'
subsidiaries engaged in the securities business.

Zions' earnings are also affected by general economic conditions,
regulatory policies and legislative action. A change in applicable statutes,
regulations or regulatory policy may have a material effect on Zions' business.
Depository institutions, including Zions' bank subsidiaries, are also affected
by various federal laws and regulatory policies, including those relating to
consumer protection and similar matters. Zions also has other financial services
subsidiaries that are regulated, supervised and examined by the regulatory
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bodies named above, as well as other state and federal regulatory agencies and
self-regulatory organizations. Zions' non-bank subsidiaries may be subject to
other laws and regulations of the federal government or the various states in
which they are authorized to do business.

As a commercial bank organized under the laws of the State of Arizona
which is not a member of the Federal Reserve System, Frontier is subject to
supervision, regulation, and examination by the Arizona Superintendent of Banks
and the FDIC. Frontier is subject to extensive state and federal statutes and
regulations that significantly affect its business and activities. Frontier must
file reports with its regulators concerning its activities and financial
condition and obtain regulatory approval to enter into certain transactions.
Frontier is also subject to periodic examinations by the Arizona Superintendent
of Banks and the FDIC, to ascertain compliance with various regulatory
requirements. Regulatory authorities have broad flexibility to initiate
proceedings designed to prohibit banks from engaging in unlawful activities and
unsafe and unsound banking practices.

Zions and Frontier are also affected by various other governmental
requirements and regulations, general economic conditions, and the fiscal and
monetary policies of the federal government and the Federal Reserve Board. The
monetary policies of the Federal Reserve Board influence to a significant extent
the overall growth of loans, investments, deposits, interest rates charged on
loans, and interest rates paid on deposits. The nature and impact of future
changes in monetary policies are often not predictable.

SUPPORT OF SUBSIDIARY BANKS

Under current Federal Reserve Board policy, a bank holding company is
expected to act as a source of financial and managerial strength to each of its
subsidiary banks by standing ready to use available resources to provide
adequate capital funds to its subsidiary banks during periods of financial
adversity and by maintaining the financial flexibility and capital-raising
capacity to obtain additional resources for assisting its subsidiary banks. The
support expected by the Federal Reserve Board may be required at times when the
bank holding company may not have the resources or inclination to provide it.

The National Bank Act permits the OCC to order the pro-rata assessment
of shareholders of a national bank whose capital has become impaired. If a
shareholder fails, within three months, to pay that assessment, the OCC can
order the sale of the shareholder's stock to cover the deficiency. (The banking
statutes of Arizona do not confer similar authority upon the Arizona
Superintendent of Banks to assess the shareholders of Frontier for any capital
deficiency experienced by Frontier or to order the sale of their stock to cover
the deficiency.) In the event of a bank holding company's bankruptcy, any
commitment by the bank holding company to a federal bank regulatory agency to
maintain the capital of a subsidiary bank would be assumed by the bankruptcy
trustee and entitled to priority of payment.

If a default occurred with respect to a bank, any capital loans to the
bank from its parent holding company would be subordinate in right of payment to
payment of the bank's depositors and certain of its other obligations.

LIABILITY OF COMMONLY CONTROLLED BANKS
42
Any depository institution insured by the FDIC can be held liable for

any loss incurred, or reasonably expected to be incurred, by the FDIC in
connection with:
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o the default of a commonly controlled FDIC-insured depository
institution; or

o any assistance provided by the FDIC to a commonly controlled
FDIC-insured depository institution in danger of default.

"Default" generally is defined as the appointment of a conservator or
receiver, and "in danger of default" generally is defined as the existence of
certain conditions indicating that a default is likely to occur in the absence
of regulatory assistance.

DEPOSITOR PREFERENCE STATUTE

In the "liquidation or other resolution" of an institution by any
receiver, federal legislation provides that deposits and certain claims for
administrative expenses and employee compensation against an insured bank are
afforded a priority over other general unsecured claims against that bank,
including federal funds and letters of credit.

CAPITAL REQUIREMENTS

Zions is subject to risk-based capital requirements and guidelines
imposed by the Federal Reserve Board. For a discussion of the material elements
of these requirements and guidelines, please refer to Zions' annual report on
Form 10-K for the fiscal year ended December 31, 2001, and any subsequent
reports that Zions files with the SEC, which are incorporated by reference into
this document. Frontier is subject to similar risk-based capital and leverage
requirements adopted by the FDIC. Zions was in compliance with the applicable
minimum capital requirements as of , 2002. The Superintendent of
Banks of the State of Arizona and the Federal Deposit Insurance Corporation have
requested that Frontier increase its Tier 1 leverage capital ratio to 7.5%. As
of June 30, 2002, Frontier's Tier 1 leverage capital ratio was 6.94%. In
addition, as of June 30, 2002, Frontier was well-capitalized, based on the
prompt corrective action ratios and guidelines adopted under the Federal Deposit
Insurance Corporation Improvement Act of 1991 and described with reference to
their applicability to the bank subsidiaries of Zions in Zions' annual report on
Form 10-K for the fiscal year ended December 31, 2001. It should be noted,
however, that a bank's capital category is determined solely for the purpose of
applying prompt corrective action regulations of its primary federal banking
regulator, and that the capital category may not constitute an accurate
representation of the bank's overall financial condition or prospects.

DIVIDEND RESTRICTIONS

Zions is a legal entity separate and distinct from its subsidiaries. In
general, under the law of its state of incorporation, Zions cannot pay a cash
dividend if such payment would render it insolvent. The revenues of Zions
consist primarily of dividends paid by its bank subsidiaries. Various federal
and state statutory provisions limit the amount of dividends the bank
subsidiaries of Zions can pay to Zions and Frontier can pay to its shareholders
without regulatory approval. Dividend payments by national banks are limited to
the lesser of:

o the level of undivided profits; and
o absent regulatory approval, an amount not in excess of net
income for the current year combined with retained net income

for the preceding two years.

Arizona law establishes two limitations on the payment of dividends by
banks organized under it:
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o a dividend may not be paid if it would render a bank
insolvent; and

43

o a dividend payable other than in a bank's own stock may not be
paid out of capital surplus without the approval of the
Arizona Superintendent of Banks.

At June 30, 2002, approximately $193.5 million was available for
payment of dividends to Zions by its bank subsidiaries without regulatory
approval.

In addition, federal bank regulatory authorities have authority to
prohibit banks from engaging in an unsafe or unsound practice in conducting
their business. Depending upon the financial condition of the bank in question,
the payment of dividends could be deemed to constitute an unsafe or unsound
practice. The ability of the bank subsidiaries of Zions and Frontier to pay
dividends in the future is currently influenced, and could be further
influenced, by bank regulatory policies and capital guidelines.

MATERIAL FEDERAL INCOME TAX CONSEQUENCES

We requested Duane Morris LLP, counsel to Zions, to deliver an opinion
as to the anticipated federal income tax consequences of the merger. In
rendering its opinion, Duane Morris LLP assumed, among other things, that the
merger and related transactions will take place as described in the merger
agreement. Consummation of the merger is conditioned upon the receipt of an
opinion that the merger will qualify as a reorganization under Section 368 (a) (1)
of the Internal Revenue Code.

In the opinion of Duane Morris LLP, the material federal income tax
consequences of the merger are as follows:

o the merger will be treated for federal income tax purposes as
a reorganization within the meaning of Sections 368(a) (1) (A)
and 368 (a) (2) (D) of the Internal Revenue Code;

[} Zions, National Bank of Arizona, and Frontier will be parties
to the reorganization within the meaning of Section 368 (b) of
the Internal Revenue Code;

o no gain or loss will be recognized by Zions, National Bank of
Arizona, or Frontier by virtue of being parties to the
reorganization;

o no gain or loss will be recognized by the shareholders of

Frontier upon their receipt of Zions common stock in exchange
for their Frontier common stock, except that a holder of
Frontier common stock who receives cash in lieu of a
fractional share of Zions common stock should recognize gain
or loss equal to the difference between the cash received and
the shareholder's basis in that fractional share, and the gain
or loss should be capital gain or loss if the fractional share
would have been a capital asset in the hands of the
shareholder;

o the tax basis of the shares of Zions common stock (including
fractional interests) received by the Frontier shareholders
will be the same as the tax basis of their Frontier common
stock exchanged for the Zions stock; and
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o the holding period of the Zions common stock in the hands of
former Frontier shareholders will include the holding period
of their Frontier common stock exchanged for the Zions stock,
provided the Frontier common stock is held as a capital asset
at the effective date of the merger.

We include the above discussion for general information only. The
discussion does not address the state, local or foreign tax aspects of the
merger. The discussion is based on currently existing provisions of the Internal
Revenue Code, existing and proposed treasury regulations and current
administrative rulings and court decisions. All of the foregoing are subject to
change and any such change could affect the continuing validity of this
discussion. You should consult your own tax advisor with respect to the specific
tax consequences of the merger to you including the application and effect of
state, local and foreign tax laws.
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PRICE RANGE OF COMMON STOCK AND DIVIDENDS

Zions common stock trades on the Nasdaqg National Market under the
symbol "ZION." Following the merger, the shares of Zions common stock will
continue to trade on the Nasdag National Market under that symbol.

Frontier common stock is owned by [274] holders of record, as of the
record date. No established trading market for Frontier common stock exists, and
over the years little trading in Frontier common stock has occurred. Reliable
information concerning the prices at which Frontier common stock has traded in
private, negotiated transactions is not publicly available or generally known to
Frontier. On occasion, Frontier has become aware of the trading price of its
stock in private transactions. Information concerning those trading prices has
been omitted based on Frontier's belief that such prices are not necessarily
representative of a fair market price for Frontier common stock during any
particular period. Since August 16, 2002, the date of execution of the merger
agreement, there have been no trades of Frontier's common stock (excluding share
reissuances by Frontier at the request of shareholders) and stock options to
purchase 240 shares have been exercised at an average price of $8.42 per
share.

The following table sets forth for the periods indicated, the range of

high and low sales prices of the Zions common stock, and the amount of cash
dividends declared per share by Zions.

HIGH LOW DIVIDENDS

2000

First Quarter $59.75 $36.44 $ 0.29

Second Quarter 48.63 39.94 0.20

Third Quarter 51.75 41.06 0.20

Fourth Quarter 62.75 46.81 0.20
2001

First Quarter $61.94 $46.94 $ 0.20

Second Quarter 59.54 50.42 0.20

Third Quarter 59.76 51.62 0.20

Fourth Quarter 53.51 42 .45 0.20
2002
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First Quarter $59.27 $48.96 50.20
Second Quarter 59.40 50.31 0.20
Third Quarter 55.34 42.30 0.20
Fourth Quarter (through 0.20
October__ ,2002

Frontier has paid no cash dividends with respect to the years ended
December 31, 1999, 2000, and 2001. Frontier paid a 2% stock dividend for the
year ending December 31, 2001.

The timing and amount of future Zions dividends will depend upon
earnings, cash requirements, the financial condition of Zions and its
subsidiaries, applicable government regulations, and other factors deemed
relevant by the Zions board. As described under "Regulation and Supervision -
Dividend Restrictions," beginning at page ____, various federal and state laws
limit the ability of affiliated banks to pay dividends to Zions. The merger
agreement restricts the cash dividends payable on Frontier common stock pending
completion of the merger. See "The Merger - Conduct of Business Pending
Completion the Merger," beginning at page ____

On August 16, 2002, the last full trading day prior to the public
announcement of the proposed merger, the highest sales price of Zions common
stock was $53.64 per share, the lowest sales price of Zions common stock was
$52.52 per share and the last reported sales price of Zions common stock was

$53.34 per share. On October , 2002, the most recent practicable date prior
to the printing of this proxy statement/prospectus, the last reported sales
price of Zions common stock was $][ ] per share. We urge shareholders to

obtain current market quotations prior to making any decisions with respect to
the merger.
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As of September 30, 2002, there were 6,729 holders of record of Zions
common stock and 274 holders of record of Frontier common stock.

DESCRIPTION OF ZIONS CAPITAL STOCK
Authorized Capital Stock

The following statements are brief summaries of the material provisions
of Zions' preferred stock and common stock and are qualified in their entirety
by the provisions of Zions' articles of incorporation.

PREFERRED STOCK. The articles of incorporation of Zions authorize the issuance
of 3,000,000 shares of preferred stock with no par value per share. There are no
shares of Zions preferred stock outstanding. Zions' articles of incorporation
authorize the Zions board to provide, without further shareholder action, for
the issuance of one or more series of preferred stock. The Zions board has the
power to fix various terms with respect to each series, including voting powers,
designations, preferences and relative, participating, optional and or other
special rights, qualifications, limitations, restrictions and redemption,
conversion or exchangeability provisions. Holders of preferred stock have no
preemptive rights.

COMMON STOCK. Zions is authorized to issue 350,000,000 shares of common stock
with no par value per share. There are approximately [91,708,110] shares of
common stock of Zions outstanding at , 2002. The holders of common stock
of Zions are entitled to voting rights for the election of directors and for
other purposes, subject to voting rights which may in the future be granted to
subsequently created series of preferred stock. Shares of Zions common stock do
not have cumulative voting rights. Holders of Zions common stock are entitled to
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receive dividends when and if declared by the Zions board out of any funds
legally available therefor, and are entitled upon liquidation, after claims of
creditors and preferences of any series of preferred stock hereafter authorized,
to receive pro rata the net assets of Zions. Holders of Zions common stock have
no preemptive or conversion rights.

SHAREHOLDER RIGHTS PLAN. As of September 27, 1996, Zions adopted a Shareholder
Protection Rights Agreement (the "Rights Plan"). In connection with that plan,
the Zions board (1) declared a dividend of one right for each share of common
stock held of record as of the close of business on October 11, 1996 and (2)
authorized the issuance of one right to attach to each share of common stock
issued after October 11, 1996, and prior to the occurrence of certain events
described in the Rights Plan. The rights are attached to all common stock
certificates that were outstanding on October 25, 1996, or have been issued
since that date, and no separate rights certificates have been or will be
distributed until the occurrence of certain events described in the Rights Plan.
Until such separation, no right may be exercised or traded separately from the
common stock certificate to which it is attached. Following separation, the
rights may, depending upon the occurrence of certain events described in the
Rights Plan, entitle the holders thereof to either purchase or receive
additional shares of common stock. The rights will expire at the close of
business on October 11, 2006, unless earlier redeemed by Zions in accordance
with the terms of the Rights Plan.

The shareholder rights will cause substantial dilution to a person or
group that attempts to acquire Zions on terms not approved by the Zions board,
except by means of an offer conditioned on a substantial number of rights being
acquired. The rights should not interfere with any merger or other business
combination approved by the Zions board, as the rights may be redeemed by Zions
prior to the time that a person or group has acquired beneficial ownership of
10% or more of the shares of Zions common stock.

The Rights Plan is designed to protect the interests of Zions'
shareholders in the event of an unsolicited