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8X8, INC.
NOTICE OF THE 2014 ANNUAL MEETING OF STOCKHOLDERS
JULY 24, 2014
Dear Stockholder:

The 2014 Annual Meeting of Stockholders (the "2@Ithual Meeting") of 8x8, Inc., a Delaware corparati(the "Company"), will be he
Thursday, July 24, 2014, at 10:00 a.m., local tiatghe corporate offices of the Company at 2128eDDrive, San Jose, California 95131,
the following purposes:

1. To elect seven directors to hold office until tH#3 Annual Meeting of Stockholders and until theispective successors have t
elected and qualified. The nominees are Bryan RtiMaGuy L. Hecker, Jr., Vikram Verma, Eric SalzZmaan Potter, Jaswinder |
Singh, and Vladimir Jacimovic;

2. To ratify the appointment of Moss Adams LLP as@wmpany's independent registered public accoufitimgfor the fiscal year endir
March 31, 2015;

3. To approve the amendment and restatement of thep@uwyis 2012 Equity Incentive Plan to increase tnalver of shares curren
reserved for issuance thereunder by adding tolthregeserve an additional 6,800,000 shares;

4. To hold an advisory vote to approve executive pemsation; and
5. To transact such other business as may propemye defore the 2014 Annual Meeting or any adjoumtroéthe 2014 Annual Meeting.

These items of business are more fully describetienproxy statement accompanying thisicetOnly stockholders of record at the clos
business on June 2, 2014, are entitled to notiemdfto vote at the 2014 Annual Meeting or at afjpurnment or postponement thereof.

All stockholders are cordially invited to attenét®014 Annual Meeting in person. However, to enyorg representation at the 2014 Ant
Meeting, you are urged to vote as promptly as ptessAny stockholder of record attending the 20IhAal Meeting may vote in person e
if he or she has previously returned a proxy. Eardays prior to the 2014 Annual Meeting, a conaplist of stockholders entitled to vote at
2014 Annual Meeting will be available for examimatiby any stockholder for any purpose relatinghis 2014 Annual Meeting, duri
ordinary business hours at the Company's corpbesidquarters located at 2125 O'Nel Drive, San Zeédprnia 95131.

By Order of the Board of Directo



<

Bryan R. Martin
Chairman

San Jose, California
June 25, 2014




8X8, INC.

2125 O'Nel Drive
San Jose, California 95131

PROXY STATEMENT
INFORMATION CONCERNING SOLICITATION AND VOTING
General

The accompanying proxy is solicited by the Board obDirectors (the "Board") of 8x8, Inc. (referred to throughout this proxy statemen
as "8x8," the "Company," "we," "us," and "our"), a Delaware corporation, for use at the 2014 Annual Meting of Stockholders (th
"2014 Annual Meeting") to be held July 24, 2014, af.0:00 a.m., local time, or at any adjournment thezof. The 2014 Annual Meeting w
be held at our principal executive offices at 2fPHel Drive, San Jose, California 95131. Our tetegghnumber is (408) 727-1885.

This proxy statement, the accompanying proxy caci@ar Annual Report on Form ¥0for the year ended March 31, 2014 ("Annual R€ep
are being mailed on or about June 27, 2014 tat@tktolders of our common stock as of the recotd daJune 2, 2014 (the "Record Dat
On the Record Date, we had 88,630,702 shares afhoonstock issued and outstanding held in streeer@amby registered stockholders.

Furthermore, stockholders who wish to view our AairReport, as filed with the Securities and Exclea@gmmission, or the SEC, includ
our audited financial statements, will find it dedle on the Investor Relations section of our b athttp://www.8x8.com. To request
printed copy of our proxy and Annual Report, whieé will provide to you free of charge, either: verib 8x8's Investor Relations Departn
at 8x8, Inc., 2125 O'Nel Drive, San Jose, CA 95X2ll;us at (866) 587-8516; or email us at 2014@&x8.

QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS AND THE 2014 ANNUAL MEETING
Q: What information is contained in this proxy statement?

A: The information in this proxy statement relateshi® proposals to be voted on at the 2014 Annuattikiggethe voting process, our corpol
governance, the compensation of our directors anaed executive officers in fiscal 2014, and certdirer required information.

Q: What sharescan | vote?

A: Each share of 8x8 common stock issued and outstgradi of the Record Date is entitled to vote orpadposals presented at the 2
Annual Meeting. You may vote all shares owned by ws of the Record Date, including (1) shares fi#ldctly in your name as t
stockholder of recordnd (2) shares held for you as tiemeficial owner in street name.

Q: How many votes am | entitled to per share?
A: Each holder of shares of common stock is entitbeoine vote for each share of common stock held #®edrecord Date.
Q: Can | attend the 2014 Annual Meeting?

A: You are entitled to attend the 2014 Annual Meetinty if you were an 8x8 stockholder or joint hol@er of the Record Date, or if you h
a valid proxy for the 2014 Annual Meeting. You slibbe prepared to present governmisstied photo identification (such as a driver'srim
or passport) for admittance. If you are not a stodtter of record but hold shares in street nameutiiin a broker, trustee or nominee, you sh
be prepared to provide proof of beneficial owngysis of the Record Date, such as your most receouat statement prior to June 2, 201
copy of the voting instruction card provided by ydank, broker, trustee or nominee, or other singladence of ownership.

The meeting will begin promptly at 10:00 a.m., loiiae. Checkin will begin at 9:30 a.m., local time, and you sliballow ample time for tt
check-in procedures.




Q: How can | vote my sharesin person at the 2014 Annual Meeting?

A: Shares held in your name as the stockholder ofdemay be voted by you in person at the 2014 AnMesting. Shares held beneficially
street name may be voted by you in person at tlid 2thnual Meeting only if you obtain a valid proxyr, "legal proxy," from the broke
trustee or nominee that holds your shares giving @ right to vote the shares. Even if you plarattend the 2014 Annual Meeting,
recommend that you also submit your voting instaunst prior to the meeting to ensure your vote béicounted if you later decide not to ati
the meeting.

Q: How can | vote my shares without attending the 2014 Annual Meeting?

A: If you hold shares directly as the stockholder efard, you may direct how your shares are votetawit attending the 2014 Anni
Meeting in accordance with the instructions incliidie the proxy statement and proxy. Our Chief ExeeuOfficer and our Chief Financ
Officer have been designated by the Board to bepthry holders for the 2014 Annual Meeting. Theyl wast votes for Proposal Nos. O
Two, Three and Four at the meeting in accordante tive direction provided in the proxy.

Q: Can | change my vote?

A: Your proxy is revocable and you may change youe attany time prior to the vote at the 2014 AnriMakting. If you are the stockholc
of record, you may change your vote by grantinggea proxy bearing a later date (which automaticedlyokes the earlier proxy) using any
the methods described above (and until the appéaddadline for each method), by providing a writtetice of revocation to 8x8, Inc., At
Secretary, 2125 O'Nel Drive, San Jose, CA 9513iby po your shares being voted, or by attending28&4 Annual Meeting and voting
person. Attendance at the meeting will not cause poeviously granted proxy to be revoked unless sieecifically so request. For shares
hold beneficially in street name, you may changerymte by submitting new voting instructions tauydroker, trustee or nominee follow
the instructions they provided or, if you have ai¢d a legal proxy from your broker or nominee g@/iyou the right to vote your shares
attending the meeting and voting in person.

Q: How many shares must be present or represented to conduct business at the 2014 Annual Meeting?

A: The quorum requirement for holding and transadbiuginess at the 2014 Annual Meeting is that holdeéesmajority of the voting power
the issued and outstanding shares of our commak staist be present in person or represented byypBoth abstentions and broker non
votes are counted for the purpose of determiniegptiesence of a quorum.

Q: What isthe voting requirement to approve each of the proposals?
A: The voting requirements for the proposals that wecansider at the Annual Meeting are:

- Proposal No. —Election of DirectorsThe nominees receiving more votes cast "FOR" hisesrelection than "withheld" shall
elected as directors. Any director nominee whasfalreceive more votes cast "for" his or her @acthan "withheld" is expected
tender his or her resignation to the Nominating @uitee of the Board. The Nominating Committee shahsider each resignat
tendered under the policy and recommend to thedBahether or not to accept the resignat

- Proposal No. —Ratification of Appointment of Moss Adams LLPraependent Registered Public Accounting Fim affirmative
vote of the holders of a majority of the sharessen¢ or represented by proxy and entitled to vaotehis proposal at the Anni
Meeting is necessary for approval of this propc

- Proposal No. —Increase the Number of Shares of Common Stockvedder Issuance under the 2012 Equity IncentileP An
affirmative vote of the holders of a majority oktehares present or represented by proxy andeehtitlvote at the Annual Meet
will constitute approval of this propos

- Proposal No. —Advisory Vote to Approve Executive Compensatiom affirmative vote of the holders of a majority thie share
present or represented by proxy and entitled te watthis proposal at the Annual Meeting will cinge approval of this propos:




Q: What happensif additional matters are presented at the 2014 Annual Meeting?

A: Other than the items of business described inpitugy statement, we are not aware of any additibnalness to be acted upon at the :
Annual Meeting. If you grant a proxy, the namedxgrbolders, Vikram Verma and Dan Weirich, will hathe discretion to vote your shares
any additional matters properly presented for & \aitthe meeting except with respect to broker vaias, as explained below. If, for ¢
reason, any of our nominees is not available @ndidate for director, the named proxy holders wille your proxy for such other candidat
candidates as may be nominated by the Board.

Q: How will votes be counted at the 2014 Annual Meeting?

A: An automated system administered by Broadridge r€iah Solutions, Inc. ("Broadridge™) will tabulatgtockholder votes by pro
instructions submitted by beneficial owners oveg thternet, by telephone, or by proxy cards matledBroadridge. Our transfer age
Computershare Investor Services, will tabulateldtolder votes submitted by proxies submitted byldtolders of record other than benefi
owners. The inspector of the election will tabukadées cast in person at the 2014 Annual Meeting.

Q: How are " broker non-votes' and abstentions treated?

A: Brokers holding shares in street name for custorhax® discretionary authority to vote on some matiehen they have not recei
instructions from the beneficial owners of shatésder the Delaware General Corporation Law, anadtisig vote and a broker "narste” are
counted as present and are, therefore, includegugroses of determining whether a quorum of shargsesent at the Annual Meeting
broker "nonvote" occurs when a broker or other nominee holdimares for a beneficial owner signs and retunmay with respect to shal
of common stock held in a fiduciary capacity (tygig referred to as being held in "street name't)daes not vote on a particular matter du
a lack of discretionary voting power and instruaidrom the beneficial owner. Under listing rulesgrning voting with respect to shares |
in street name, brokers have the discretion to soth shares on routine matters but not on nomtine matters. At the Annual Meeting,
uncontested election of nominees for the Boardisady vote to approve executive compensation aockase the number of shares of com
stock reserved for issuance under the 2012 Equitgrtive Plan are nomutine matters under these rules. Brokers thahaloreceiv
instructions from the beneficial owners of the glsaaire entitled to vote only on Proposal No. 2 (#iiication of appointment of Moss Ada
LLP as our independent registered public accourftingfor the fiscal 2015 audit).

Broker nonvotes are considered present but not entitled te ab the meeting. They will not affect the outcoafehe vote on any of tl
proposals at the Annual Meeting because brokervobtes are excluded from the tabulation of voteg oaseach proposal. Abstentions
counted as present and entitled to vote for pupofestablishing a quorum. An abstention will haweeffect on the election of directors ur
Proposals No. 1. However, an abstention will hineesame effect as a vote "against” the ratificadiotihe appointment by the Audit Commit
of Moss Adams LLP as our independent registeredigaecounting firm for the fiscal 2015 audit underoposal No. 2the approval t
increase the number of shares of common stockweddor issuance under the 2012 Equity IncentianRInder Proposal 3, and the advi
vote to approve executive compensation under Pedphshecause a vote in favor of these proposals fi majority of the shares preser
person or by proxy and entitled to vote is neededpproval.

Q: Who will serve as inspector of elections?
A: The inspector of elections will be a representafiisen the Company.
Q: What should | doif | receive more than one set of voting materials?

A: You may receive more than one set of voting mdteriacluding multiple copies of this proxy statemh@nd multiple proxy cards. F
example, if you hold your shares in more than orokdrage account, you may receive a separate prawd/ for each brokerage accour
which you hold shares. If you are a stockholdereabrd and your shares are registered in moredhamame, you will receive more than
proxy card. Please vote using each control numbepeoxy card that you receive.

Q: Who will bear the cost of soliciting votesfor the 2014 Annual Meeting?

A: The Company is making this solicitation and willyghe entire cost of preparing, assembling, pratimailing and distributing these prc
materials and soliciting votes. If you choose toess the proxy materials or vote over the Interyat, are responsible for any Internet ac
charges you may incur. If you choose to vote bgpebne, you are responsible for any telephone elaygu may incur. In addition to
mailing of these proxy materials, the solicitatmfrproxies or votes may be made in person, by kelep or by electronic communication by
directors, officers and employees, who will notaige any additional compensation for such soliitatctivities.




PROPOSAL NO. ONE:
ELECTION OF DIRECTORS
Nominees

The Board currently consists of seven directotgfavhom have been nominated foretection at the 2014 Annual Meeting and have agte
serve if elected.

Proxies cannot be voted for a greater number afqmer than the number of nominees named. Each dfitbetors elected at the 2014 Anr
Meeting will hold office until the 2015 Annual Méeg of Stockholders or until his successor has bddy elected and qualified. Unle
otherwise instructed, the proxy holders will volte fproxies received by them for each of our sevanimees named below, all of whom
directors currently serving on the Board. In ther@vthat any of our nominees becomes unable omdscto serve as a director at the tim
the 2014 Annual Meeting, the proxy holders willesdhe proxies for any substitute nominee who isgiesed by the current Board to fill 1
vacancy. It is not expected that any nominee litieldw will be unable or will decline to serve adieector. The names of the nominees
certain information about each of them are sehfbalow.

Name Age Principal Occupation Director Since
Bryan R. Martin 46  Chairman of the Board and Chief Technology Offige8, Inc. 2001
Guy L. Hecker, Jr. (1)(2)(3)(4) 82 Major General, USAF, Retired 1997
Vikram Verma 49  Chief Executive Officer, 8x8, Inc. 2012
Eric Salzman (1)(3)(4) 47  Managing Member, SarniHaan Capital Partners LLC 2012
lan Potter (1)(3) 50 Managing Partner of Lion City Capital Partners 2013
Jaswinder Pal Singh (1) 48  Professor of Computer Science at Princeton Unitegsid 2013
Chairman and Co-Founder of Gwynnie Bee, Inc.
Vladimir Jacimovic 50 Managing Partner, Continuum Capital Partners 2014

(1) Member of the Audit Committee

(2) Lead director

(3) Member of the Compensation Committee
(4) Member of the Nominating Committee

Except as indicated below, each nominee or incuintieector has been engaged in the principal odiupaet forth above during the past-
years. There are no family relationships betwegnadrour directors or executive officers. There atgo no arrangements or understanc
between any director, nominee or executive offax@d any other person pursuant to which he or shdban or will be selected as a dire
and/or executive officer.

Bryan R. Martinhas served as Chairman of the Board since Dece?@®&; has served as Chief Technology Officer sBegtember 2013, a
as a director since 2001. From February 2002 toe®dper 2013, he served as Chief Executive Officerom March 2007 to November 20
and again from April 2011 to December 2011, heesttas President. From February 2001 to Februarg2,289served as President and C
Operating Officer and a director of the Company.ddeved as Senior Vice President, Engineering @pesafrom July 2000 to February 2(
and as the Company's Chief Technical Officer froogiést 1995 to August 2000. He also served as atdirbom January 1998 to July 19
In addition, Mr. Martin served in various technicales for the Company from April 1990 to Augus©9%9 He received a B.S. and a M.S
Electrical Engineering from Stanford University. Welieve Mr. Martin's qualifications to serve aslieector include his tenure as our Cl
Executive Officer and as a member of our Boardnise than 24 years of service to us with extensiperience in the development and
of communications technologies and services and4thdJnited States patents issued to him in theddiedf semiconductors, compt
architecture, video processing algorithms, video@soand communications.




Major General Guy L. Hecker, Jhas served as a director since August 1997 anddiadtor since January 2010. He was the found
Stafford, Burke and Hecker, Inc., a consulting fipased in Alexandria, Virginia, and served as issklent from 1982 to 2008. Prior to
retirement from the United States Air Force in 19B®Rjor General Hecker's duties included servindasctor of the Air Force Office
Legislative Liaison and an appointment in the Gffaf the Deputy Chief of Staff, Research, Developtraand Acquisition for the Air Forc
Earlier, he served as a pilot and commander in figthher and bomber aircraft units, including conmdaf a bomber wing and an air divisi
During his Air Force career, Major General Heckeaswawarded a number of military decorations, inclgidhe Air Force Distinguishe
Service Medal, the Silver Star, the Legion of Méawarded twice) and the Distinguished Flying Crd$s currently serves on the boart
directors of NavCom Defense Electronics. Major Gahelecker received a B.A. from The Citadel, an MiA International Relations frc
George Washington University, an honorary Ph.DOnilitary science from The Citadel and completedrfeagement development prograi
Harvard Business School. We believe that Major @adnidecker's qualifications to serve on the Boardude his extensive business
investing experience, including the founding ofugessful business at Stafford, Burke and Hecker aétiring from the Air Force and |
involvement in venture capital investing includibging an initial investor in Micron Computer, a sigliary of Micron Technology, Inc., pri
to its initial public offering and a director andnzipal shareholder of NavCom Defense Electrosiose its founding in 1984.

Vikram Vermahas served as Chief Executive Officer since Sepéer@Bl3 and as a director since January 2012. @08 to August 201
Mr. Verma was President of Strategic Venture Dewalent at Lockheed Martin with responsibility for natizing existing Lockheed Mar
technologies in new global commercial markets thlotechnology incubators, intellectual propertyetising and international strate
partnerships. From 2006 to 2008, Mr. Verma was iéees of IS&GS Savi Group, a Lockheed Martin tedbgy and information servic
division providing reaklime supply chain management and security solutiongovernment and commercial markets worldwiéeior to thai
he was Chairman and Chief Executive Officer of SEet¢hnology, Inc., a leader in RFliased tracking and security solutions and a pic
in using RFID tags to track cargo containers armif ttontent globally via public and private cloudSavi was acquired by Lockheed Martil
2006. Mr. Verma holds a B.S degree from the Fbofiastitute of Technology, a M.S.E degree from @nsity of Michigan and a gradu
degree of Engineer in electrical engineering frormn®rd University. He has also attended executismagement programs at the Har
Business School, Stanford Graduate School of Basimad the University of California at Berkeley Bl&chool of Business. He has k
granted eight patents and has won numerous otketaaies including being named a "Technology Pidhegithe World Economic Forum
Davos, Switzerland and a Tau Beta RVilliams Fellow. We believe Mr. Verma's qualifigats to serve as a director include his experi
leading Savi Technology, Inc. through its growthl @ventual sale to Lockheed Martin and his expetiisnging advanced technologgse!
solutions to new domestic and international marladtof which are critical components for our lmess success.

Eric Salzmarhas served as director since February 2012. Men&ai currently serves as the Managing Member ofiBaan Capital Partne
LLC, a boutique consulting firm he established tovide high impact strategic advice to public amivgte technology companies ¢
maintains an investment banking affiliation with Mawch Capital Group, LLC. Mr. Salzman previouslgspseveral years at Lehman Brotl
Inc., including as Managing Director in the Privafquity and Principal Investing Group and ManagDigector in the Global Tradir
Strategies Division. Mr. Salzman has extensive ipudohd private board experience and currently drector of publicly traded Rainmal
Systems, Inc., a B2B commerce technology providégre he serves as Chairman of the Audit Comméteka member of the Compensa
and Governance and Nominating Committees. Mr. Safegraduated with an MBA from the Harvard Gradu&tbool of Business and a |
Honors from the University of Michigan. We belieiy. Salzman's qualifications to serve as a direatolude his 20 years of experie
working in the financial services industry, his @stment experience in the telecommunications imgusid his past experience working
private equity.

lan Potter has served as a director since September 2013Pdter is currently a Distinguished Fellow withSEAD's Global Private Equi
Initiative, a Senior Advisor at Morgan Stanley ahé Managing Partner of Lion City Capital Partnérom 1994 until his retirement frc
Morgan Stanley in 2013, he supervised all aspdictiseofirm’'s commaodity business in Asia while sagyion a number of internal and exte
private company boards. During this time, he opahedgroup's New Delhi, Shanghai, and Tokyo offiaed was responsible for develof
the group's capacity across the region and expgnrtinproduct offerings. Mr. Potter began his caieefinance in London and New Yc
working for Chase Manhattan Bank N.A. where he Gbuated to the development of the bank's interat& and currency derivatives busin
He holds an MBA from INSEAD in France and a BA fr@pueen's University in Canada. We believe Mr. Psttgualifications to serve a
director include his 25 years in international besis development, management, and operationaliexper




Jaswinder Pal Singrhas served as a director since October 2013. ibghSs currently a Full Professor of Computer &ce at Princetc
University, where he has served on the facultyrfearly 20 years. He is also a director of InMobinabile advertising company, and
Gwynnie Bee, Inc., an Internet technology compamythie retail space. Previously, he was f@ander and Chief Technology Officer
FirstRain, Inc., a SaaS provider of market inteltige solutions for the enterprise, where he ledigvelopment of awanrdinning technologie
and products for webased communication and information access. DgiSaiso served as an advisor to Right Media, m&aaS onlir
advertising exchange that was acquired by Yaho®0di7, and later led the development of Yahoo's\atiee nextgeneration advertisit
marketplace. Dr. Singh has a BSE degree from €wmcUniversity and obtained his MS and PhD degfesa Stanford University. W
believe Dr. Singh's qualifications to serve as eedor include his qualification as a leading autigoon scalable computing systel
infrastructure and applications and his servicsdgeral technology companies. He also is a coauth®arallel Computer Architecture:
HardwareSoftware Approach, the leading textbook in Paralleimputing, an inventor under of several patentsl an author of over
published research papers.

Vladimir Jacimovichas served as a director since March 2014. Heeidthunder and Managing Partner of Continuum Capitatners, ¢
investment firm that specializes in crossover itwests targeting private and public technology canigs. Previously, Mr. Jacimovic wa
Partner at New Enterprise Associates (NEA), a lggadjlobal venture capital firm focused on helpimgrepreneurs build transformatio
businesses across multiple stages, sectors andagédes, and a Managing Director at Crosslink Gépé leading stagedependent ventu
capital firm. Since beginning his venture careerl®96, Mr. Jacimovic has been involved in more ti&nhinvestments in softwa
communications, and technology enabled servicesb®lieve Mr. Jacimovic qualifications to serve @agdor include his 25 years of invest
and operating experience with high growth compaimeke technology and services industry with sfieeixpertise in the software as a ser
(SaaS), big data and security segments.

Vote Required and Recommendation

The nominees receiving more votes cast "FOR" hiseorelection than "withheld" shall be elected msafors. Any director nominee who fe
to receive more votes cast "for" his or her electivan "withheld" is expected to tender his or temignation to the Nominating Committee
the Board. The Nominating Committee shall cons&hh resignation tendered under the policy andwmewend to the Board whether or na
accept the resignation.

The Board unanimously recommends that the stockhokts vote "FOR" the election of the nominees set fdin above.




PROPOSAL NO. TWO:

RATIFICATION OF INDEPENDENT PUBLIC ACCOUNTANTS

The Audit Committee of the Board is directly respibte for the appointment of our independent reget public accounting firm. The Au
Committee has appointed Moss Adams LLP, IndepenBegistered Accounting Firm, to audit our financithtements for the fiscal y
ending March 31, 2015. The Board proposes thastihekholders ratify this appointment. The Audit Goittee understands the need for v
Adams LLP to maintain objectivity and independeimciés audits of our financial statements.

The Audit Committee retained Moss Adams LLP to tiodr consolidated financial statements for fi2@14 and also to provide other audi
and non-auditing services in fiscal 2014. The AWitmmittee has reviewed all nandit services provided by Moss Adams LLP and
concluded that the provision of such services vaaspatible with maintaining Moss Adams LLP's indegiemce in the conduct of its audit
functions.

To help ensure the independence of the independgigtered public accounting firm, the Audit Contest has adopted a policy for the pre
approval of all audit and nosdit services to be performed for us by our indeat registered public accounting firm. The AW@dmmitte
may delegate to one or more of its members theoatthto grant the required approvals, providedtthay exercise of such authority
presented to the full Audit Committee at its nedularly scheduled meeting.

The following table sets forth the aggregate fakbsdto us by Moss Adams LLP for the fiscal yeargled March 31, 2014 and 2013:

Service Categories Fiscal 2014 Fiscal 2013

Audit fees (1) $543,00( $371,00(
Audit-related fees (2) $12,00( $11,50(
Tax fees (3) $101,34¢ -
All other fees (4) $2,367 $2,367
Total $658,71! $384,86°

(1) Audit fees consist of fees for professional sewipeovided in connection with (i) the audit of dimancial statements; (ii) audit of our internahtl| over financial reportin:
(iii) reviews of our quarterly financial statementnd (iv) filings of our Form S-3 registration tetaent and related prospectus supplements and BeBrnegistratiol
statements with the SE

(2) Audit-related fees consist of fees for professional ses/provided in conjunction with the audit of oor@oyee benefit plar

(3) Tax fees consist of fees billed for professionabises rendered for tax consultatio

(4) All other fees include fees for an online accountiesearch too

Vote Required and Recommendation

The ratification of the selection of Moss Adams LBP our independent registered public accounting for fiscal 2015 will require tt
affirmative vote of holders of a majority of theasbs entitled to vote on this matter. Abstentioflshe counted for purposes of determining
presence or absence of a quorum, but are not abastaffirmative votes. In the event that stockbddail to ratify the appointment, the At
Committee may reconsider its selection. Even ifgblection is ratified, the Audit Committee, in discretion, may direct the appointment
different independent registered public accounting at any time during the year if the Audit Conttee determines that such a change w
be in our best interests.

Representatives of Moss Adams LLP are expectec tprésent at the annual meeting, will have the dppity to make a statement if tt
desire to do so, and are expected to be availalikspond to appropriate questions.

The Board unanimously recommends that the stockhokts vote "FOR" the proposal to ratify our Audit Com mittee's appointment o
Moss Adams LLP to serve as our independent registed public accounting firm for the fiscal year endirg March 31, 2015.




PROPOSAL NO. THREE:

APPROVE THE AMENDMENT AND RESTATEMENT OF THE 2012 E QUITY INCENTIVE PLAN TO INCREASE THE NUMBER
OF SHARES CURRENTLY RESERVED FOR ISSUANCE THEREUNDER BY ADDING TO THE SHARE RESERVE AN
ADDITIONAL 6,800,000 SHARES

We are requesting that the stockholders vote inrfaf approving the amendment and restatementeo2€12 Equity Incentive Plan ("2C
Plan") attached to this Proxy Statement as AppeAdiwhich was adopted by our Board on June 25, 2€6d4ncrease the number of shi
currently reserved for issuance thereunder by gdthnthe share reserve an additional 6,800,000eshdthe maximum number of share
common stock which may be issued or made subjemtverds under the 2012 Plan will be 10,900,000eshfnilowing the increase.

We have experienced steady growth in recent yeatis,our workforce increasing from 357 to 484 enygles in our most recent fiscal y¢
This employment growth includes 47 new employeemfour acquisition of Voicenet, Ltd. in Novemberl30Over 41% of our regular, full-
time employees currently hold stock options or oty awards, with over 45% of all outstandingaeds held by non-executive employees.

As a small cloudased services company headquartered in Silicoleywale must compete with many successful compdbiea limited poc
of talented people. We believe it is essential thatcontinue our use of equity compensation to hefain our skilled employees and rec
talented new employees to achieve our objectivédctwinclude growing our business, developing neadpcts and increasing stockhol
value. Employees with a stake in the future sucoésair business are highly motivated to achieveylerm growth and increase stockho
value. We intend to use the additional shares touitand retain employees in the highly competitipb market in Silicon Valley ai
anticipate the duration of the increased share fwobé two to four years.

We recognize the dilutive impact of our equity camgation programs on our stockholders and we aomiisly strive to balance this conc
with the competition for talent, competitive compation practices and the need to attract and r&gkdnt. Our thregrear average annual gr
burn rate, calculated using the Institutional Shalder Services ("ISS") methodology, is approxima85%, which is below the ISS burn r
threshold of 4.22% applied to the TelecommunicatiSarvices GICS sub-industry.

If the stockholders approve the proposed incraasiee number of shares reserved for issuance thde€2012 Plan, the Board has approvei
following amendments to the 2012 Plan, which mayehafavorable impact on our stockholders:

e "Fungible" Share Counting. We will reduce the numiieshares available under the amended and rds2@te2 Plan by 1.50 shares
every share granted in connection with a restristeate or stock unit award granted on or after 26ly2014, and by one share for e
share granted in connection with a stock optiostock appreciation right.

e No Share Recycling for "Net Exercises" or Tax Wilting. Under the amended and restated 2012 Rhamnes retained by or delivel
to us to pay either the exercise price of an onthtey stock option or the withholding taxes in ceation with an award do not beca
available for issuance as future awards under ldne jn addition, the full number of shares subjech stock appreciation right seti
by the issuance of shares will count against thabar of shares available under the amended arateds2012 Plan, regardless of
number of shares actually issued on settlemeriteoftvard.

e Term of Awards. The amended and restated 2012Iii#ns the term of stock options and stock appréaarights to ten years or less.

e No Discounted Options. Stock options and stock egiption rights may not be granted with exercigegsrlower than the fair mari
value of the underlying shares on the grant date.

Promotion of Good Corporate Governance Practices

The existing 2012 Plan also includes a numbersgaasible corporate governance provisions. Thedade, but are not limited to, the
following:

No Re-pricing without Stockholder Approval. Under thel20Plan, we cannot, without stockholder approveprice stock options or stock
appreciation rights that are "underwater" by redgc¢he exercise price or exchanging the stock omifostock appreciation right for cash or
new or other stock awards.




No "Evergreen." The 2012 Plan does not includeesergreen” feature pursuant to which the shards&med for issuance under the Plan
be automatically replenished.

No Transferability. Awards generally may not bensferred, except by will or the laws of descent dimsdribution, unless approved by
Compensation Committee of our Board.

No Tax Gros-ups. The 2012 Plan does not provide for any tasgiups.
Key Data

The following table includes information regardiogtstanding equity awards and shares availabl&ufare awards under our stock plans &
March 31, 2014 (1):

Options Outstandin 6,002,38;
Full Value Awards Outstandir 1,624,48.
Shares Available for Grant: 2012 P| 1,117,101
Shares Available for Grant: 2006 and 2013 Plan 496,83
Weighted Average Exercise Price of Outstanding @ $4.1¢
Weighted Average Remaining Term of Outstanding @y 5.22 year
Additional Shares Requested: 2012 F 6,800,001

(1) This table excludes the 8x8 Employee Stock Rase Plan.
(2) Shares available under the 2006 and 2013 Rl@nsot subject to a fungible share counting medluayy.

Summary of the 2012 Equity Incentive Plan

The 2012 Plan was adopted by our Board in June 26#iavas approved by our stockholders in July 20h2. principal features of the 2(
Plan (prior to any of the amendments described a@bare summarized below, but the summary is qedlifin its entirety by reference to
2012 Plan itself.

Purpose. The 2012 Plan is intended to encourage ownexshgqur common stock by our employees, consultantsdirectors and to provi
additional incentive for them to promote the susa&fsour business through the grant of awards oflating to our common stock.

Administration. The 2012 Plan may be administered by the Boardher Compensation Committee. The Board intends awee hthe
Compensation Committee administer the 2012 PlahjeStuto the provisions of the 2012 Plan, the Camspion Committee has discretiot
determine the employee, consultant or directoeteive an award, the form of award and any acd@erar extension of an award. Further,
Compensation Committee has complete authorityterpnet the 2012 Plan, to prescribe, amend andnetsales and regulations relating tc
to determine the terms and provisions of the resmeaward agreements (which need not be identieall to make all other determinati
necessary or advisable for the administration ef2012 Plan.

Eligibility. Awards may be granted to any employee of or coasutb us or our affiliates or to nonemployee merslué the Board or of al
board of directors (or similar governing authoritf)any affiliate of ours. As of May 31, 2014, wach510 employees and five nemploye:
directors who are eligible to participate in thed2@lan.

Term of Plan Unless the 2012 Plan is terminated earlier byBbard, awards may be made under the 2012 Plahttienth anniversary
its adoption by the Board, or June 22, 2022.

Shares Subject to PlanThe shares issued or to be issued under the R@tRare authorized but unissued shares of our @mstock. Th
maximum number of shares of common stock which beyssued or made subject to awards under the RRitRis 4,100,000 shares prio
the proposed amendment to increase the total nuailstrares subject to awards under the 2012 Pla6,890,000.

Types of Awards Awards under the 2012 Plan may include Incenfiteck Options, Nonstatutory Stock Options, Stoclpregiation Right:
Restricted Stock, Restricted Stock Units, Perforreabinits, Qualified Performand®ased Awards and Stock Grants. Each award w
evidenced by an instrument in such form as the @Gmsgtion Committee may prescribe, setting fortHiegiple terms such as the exercise
and term of any option or applicable forfeiture dibions or performance requirements for any ResmicStock or Restricted Stock Un
Except as noted below, all relevant terms of angrdwvill be set by the Compensation Committeesrdiscretion.




Nonstatutory Stock Options and Incentive Stock @yti(together, "Stock Options") are rights to pasghshares of our common st
A Stock Option may be immediately exercisable ocdmee exercisable in such installments, cumulativenancumulative, as tt
Compensation Committee may determine. A Stock @ptiay be exercised by the recipient giving writterice to us, specifying t
number of shares with respect to which the Stocka@ps then being exercised, and accompanied pynpat of an amount equal to
exercise price of the shares to be purchased. lifl@se price may be paid by cash, check, by dglieeus of shares of common stc
or through and under the terms and conditions pffarmal cashless exercise program authorized bjnasntive Stock Options may
granted only to eligible employees of us or anyepaor subsidiary corporation of ours and must havexercise price of not less t
100% of the fair market value of our common stocktbe date of grant (110% for Incentive Stock Omigranted to any 1C
stockholder of ours). In addition, the term of aedntive Stock Option may not exceed 10 years (fiwars, if granted to any 1(
stockholder). Nonstatutory Stock Options must haneexercise price of not less than 100% of therfairket value of our comm
stock on the date of grant, unless the Board orGbmpensation Committee determines otherwise. énctise of an Incentive St
Option, the amount of the aggregate fair marketevalf common stock (determined at the time of grawth respect to which Incenti
Stock Options are exercisable for the first timeamyemployee during any calendar year (under &l qlans of his or her emplo
corporation and its parent and subsidiary corpona) may not exceed $100,000.

Stock Appreciation Rights, or SARs, are rightsdoeive (without any payment required) cash, prgpertother forms of payment,
any combination thereof, as determined by the Boarthe Compensation Committee, based on the iseriathe value of the numl
of shares of common stock specified in the SAR. Bdse price (above which any appreciation is mea$wrill in no event be less th
the fair market value of the common stock on thte @& grant of the SAR or, if the SAR is grantedandem with a Stock Option (tl
is, so that the recipient has the opportunity tereise either the Stock Option or the SAR, butlmath), the exercise price under
associated Stock Option.

Awards of Restricted Stock are grants or salesoafraon stock which are subject to a risk of forfedtusuch as a requirement of
continued performance of services for a stated ternthe achievement of individual or Company perfance goals. Awards
Restricted Stock will include the right to any dignds on the shares pending vesting (or forfeitaé)ough any such dividends wo
be subject to the same risks of forfeiture as treesponding shares, unless the Board or the Casatien Committee

Transferability. In general, no award under the2Blan may be transferred by the recipient anchduthe life of the recipient all rigt
under an award may be exercised only by the retige his or her legal representative. However, Board or the Compensati
Committee may approve the transfer, without comatiten, of an award of a Nonstatutory Option or tReed Stock to a fami
member.

Awards of Restricted Stock Units and PerformancédJare grants of rights to receive either shafesoemmon stock (in the case
Restricted Stock Units) or the appreciation ovease value (as specified by the Board or the Cosgiimm Committee) of a numbet
shares of common stock (in the case of Perform&toek Units) subject to satisfaction of service pgrformance requiremel
established by the Board or the Compensation Caeeniih connection with the award. Such awards rimathe discretion of the Boa
or the Compensation Committee, include the righttoequivalent to any dividends on the sharesreolvby the award, but any si
dividends would be paid only if and when the awagsits.

Qualified Performanc&ased Awards are awards which include performaniteria intended to satisfy Section 162(m) of théetna
Revenue Code of 1986, as amended (the "Code")io8el2(m) of the Code limits our federal income teeduction for compensati
to certain specified senior executives to $1 millaollars, but excludes from that limit "performadmased compensation." Qualif
PerformanceBased Awards may be in the form of Stock OptioresstRcted Stock, Restricted Stock Units or PerfarogaUnits, but i
each case will be subject to satisfaction of ontheffollowing criteria, either individually, alteatively or in any combination, appliec
either the Company as a whole or to a businessouriffiliate, either individually, alternativelyr in any combination, and meast
either annually or cumulatively over a period ofs® on an absolute basis or relative to agstablished target, to previous ye
results or to a designated comparison group, ih ease as specified by the Board or the Compems@bonmittee in the award:

e cash flow e earnings per share (including, with
limitation, earnings before interest,
taxes, depreciation and/or
amortization)

e stock price growth e return on equity

e stockholder returns e return on capital (including without
limitation return on total capital or
return on invested capite

return on assets or net assets
economic value added

revenue

operating income or pre-tax profit
gross margin, operating margin or
profit margin

e return on operating revenue or operating assetse cash flow from operations

return on investment

market capitalization

sales or net sales

income, pre-tax income or net income
operating profit or net operating profit



e operating ratio e operating revenue

e backlog e general and administrative expenses
e debt leverage (debt to capital) e customer service

[

market share improvement

e Qualified Performanc8ased Awards in the form of Stock Options must hawesxercise price which is not less than 100%heffail
market value of our common stock on the date ohtgrdo payment or other amount will be availableatoecipient of a Qualifie
PerformanceBased Award except upon the Board's or the Comgiens€ommittee's determination that particular goalgoal:
established by the Board or the Compensation Camenfor the criteria (from among those specifiedva) selected by the Board
the Compensation Committee have been satisfied.nideémum number of shares that may be subject tr@gsvgranted as Qualifi
Performance-Based Awards to any one person in aeyalendar year is 750,000 shares.

e A Stock Grant is a grant of shares of common stoak subject to restrictions or other forfeiture ditions. Stock Grants may
awarded only in recognition of significant contritmns to the success of 8x8 or our affiliates,iéu lof compensation otherwise alre
due, or in other limited circumstances which thenpensation Committee deems appropriate.

Effect of Termination of Employment or Associal. Unless the Board or the Compensation Committéeriaines otherwise in connect
with any particular award under the 2012 Plan, ISt@ptions and SARs will generally terminate six i following the recipient
termination of employment or other association withdue to death or disability and three monthifohg the recipient's termination
employment or other association with us for anyeotfeason. The effect of termination on other awawil depend on the terms of th
awards.

Transferability. In general, no award under the 2012 Plan maydesferred by the recipient and during the lifehaf recipient all rights und
an award may be exercised only by the recipierti®mor her legal representative. However, the Baarthe Compensation Committee r
approve the transfer, without consideration, ofesrd of a Nonstatutory Option or Restricted Stimcl family member.

Adjustments upon Changes in Capitalizal. In the event of any change in the outstandingeshaf common stock through any reorganiza
recapitalization, reclassification, stock dividemtipck split, reverse stock split, or other disitibn with respect to such shares of com
stock, our Board will make an appropriate adjustimerthe following: (i) the maximum numbers anddsnof shares subject to the 2012 |
and the 2012 Plalimits, (i) the numbers and kinds of shares oreothecurities subject to the then outstanding asydii) the exercise 1
hurdle price for each share or other unit of artyeotsecurities subject to then outstanding Stocko@p or SARs (without change in -
aggregate purchase or hurdle price as to whichkSBqmtions or SARs remain exercisable), and (iv) eurchase price of each shar
Restricted Stock then subject to a risk of forfigtin the form of a Company repurchase right.

Fundamental Transaction, Liquidation or Dissoluti. In the event that we (1) merge or consolidatdn wit into another entity as a resul
which our common stock is converted into or excleahfpr the right to receive cash, securities oepftroperty or is cancelled, (2) sell
exchange all of our common stock for cash, seegritr




other property, (3) sell, transfer or otherwisgdise of all or substantially all of our assetsrie or more other persons in a single transacti
series of related transactions or (4) undertakigadation or dissolution (each, a "Corporate Teati®n"), our Board or the Compensa
Committee may take any one or more of the follonaations with respect to all or any portion of outstanding awards:

e Provide for their assumption, or the issuance dbtantially equivalent awards in substitution tfi@reby the acquiring or succeed
entity;

e Provide for the termination of any or all outstargliawards (and the forfeit or repurchase, as agiik; of any shares subject to s
awards) to the extent unvested (and unexercisdtigitase of Stock Options and SARs) immediatalyr po the consummation of t
Corporate Transaction;

e Provide for partial or complete acceleration oftirgsof the unvested portions of any outstandings, such that Stock Options
SARs become exercisable, and risks of forfeiturgiegble to Restricted Stock Units and Restricteat lapse, in whole or in part pr
to or upon consummation of the Corporate Transagtio

e Provide that all outstanding awards of RestricteatiSand Restricted Stock Units conditioned ongbleievement of performance gc
or other business objectives and the target pagpportunities attainable under any or all Perforogabdnits will be deemed to he
been satisfied as to all, none or a pro rata nurobshares covered by the award based on the adsaohéevement of all releve
performance goals or other business objectivesthadlength of time that has elapsed within the gremince period before t
consummation of the Corporate Transaction;

e In the case of Stock Options and SARs, providefsh payments, net of applicable tax withholding$ie made to holders equal to
excess, if any, of (A) the acquisition price tintee number of shares subject to a Stock OptionAd® 8o the extent the exercise pi
does not exceed the acquisition price) over (B)at)gregate exercise price for all such shares sutgethe Stock Option or SAR,
exchange for the termination of such Stock OptinBAR; and/or

e In the case of Stock Options and SARs, provide thatonnection with a liquidation or dissolutiohtbe Company, Stock Options ¢
SARs shall convert into the right to receive licatidn proceeds net of the exercise price theredfaany applicable tax withholdings.

Buy-Back of Awards The Board or the Compensation Committee may edféuy out any award in

exchange for a cash payment or for another awandhay authorize the recipient of an award to eleatash out the award, in each case t
upon such terms and conditions as the Board oiCiirapensation Committee may establish; provided,gvew that any r@ricing of ar
outstanding award would require stockholder apdromder the 2012 Plan.

Amendments to the 2012 PIl. The Board may amend or modify the 2012 Plan wttiame subject to the rights of holders of outsiagcaward
on the date of amendment or modification; providedwever, that the Board may not, without the apakof stockholders, rerice
outstanding awards.

Summary of Tax Consequenc&be following is a brief and general discussiontleé United States federal income tax consequera
recipients of awards granted under the 2012 Plais Jummary is not comprehensive and is based lgvesand regulations in effect on J
22, 2012. Such laws and regulations are subjedtdaoge. This summary is intended for the inforrmatibstockholders considering how to \
and not as tax guidance to participants in the 2BIER. Participants in the 2012 Plan should conthdir own tax advisors as to the
consequences of participation.

e Nonstatutory Stock OptionsGenerally, there are no federal income tax camseces to the participants upon grant of Nonstat
Stock Options. Upon the exercise of such an Optlua participant will recognize ordinary incomeain amount equal to the amoun
which the fair market value of the common stockuaiegl upon the exercise of such Option exceedsgstkecise price, if any. A sale
common stock so acquired will give rise to a cagtn or loss equal to the difference betweenfiemarket value of the comm
stock on the exercise and sale dates.

e Incentive Stock OptionsExcept as noted at the end of this paragraphe thee no federal income tax consequences to thieipan
upon grant or exercise of an Incentive Stock Optibthe participant holds shares of common stogicpased pursuant to the exer
of an Incentive Stock Option for at least two




years after the date the Option was granted atehat one year after the exercise of the Optiom stibsequent sale of common s
will give rise to a longerm capital gain or loss to the participant anddeduction will be available to us. If the partiip sells th
shares of common stock within two years after thie én Incentive Stock Option is granted or withie year after the exercise of
Option, the participant will recognize ordinary @amse in an amount equal to the difference betweeriain market value at the exerc
date and the Option exercise price, and any additigain or loss will be a capital gain or lossntgoparticipants may have to |
alternative minimum tax in connection with exeraigean Incentive Stock Option, however.

e Restricted Stock A participant will generally recognize ordinanycome on receipt of an award of Restricted Stockrwhis or he
rights in that award become substantially veste@an amount equal to the amount by which the th@miarket value of the comm
stock acquired exceeds the price he or she hasfpaid, if any. Recipients of Restricted Stock mdnpwever, within 30 days
receiving an award of Restricted Stock, chooseat@®lany applicable risk of forfeiture disregardedtax purposes by making an "8:
election." If the participant makes an 83(b) elattihe or she will have to report compensationnmeequal to the difference betw
the value of the shares and the price paid foshtiages, if any, at the time of the transfer ofRlestricted Stock.

e Stock Appreciation RightsA participant will generally recognize ordinarcome on receipt of cash or other property purstette
exercise of an award of SARSs.

e Restricted Stock Units, Performance Units and S@nts. A participant will generally recognize ordinarncbme on receipt of a
shares of common stock, cash or other propertgtisfaction of any of these awards under the 2048.P

e Potential Deferred CompensatiorFor purposes of the foregoing summary of fedar@me tax consequences, we assumed tr
award under the 2012 Plan will be considered "defeicompensation” as that term is defined for psepoof recent federal 1
legislation governing nonqualified deferred compeion arrangements, Section 409A of the Code fa@ny award were considerec
any extent to constitute deferred compensationeitss would comply with the requirements of thegi$lation (in general, by limitit
any flexibility in the time of payment). For exarapthe award of an SAR at less than 100% of th&kehamalue of our common sto
would constitute deferred compensation. If an awactides deferred compensation, and its termsad@omply with the requiremer
of the legislation, then such award will be taxableen it is earned and vested (even if not theraplay and the recipient will be subj
to a 20% additional tax.

e Section 162(m) Limitations on the Company's Taxudgdn. In general, whenever a recipient is requirecetmgnize ordinary incon
in connection with an award, we will be entitledaaorresponding tax deduction. However, we will be entitled to deductions
connection with awards under the 2012 Plan to iteganior executive officers to the extent that dneount of deductible income il
year to any such officer, together with his or brer compensation from us exceeds the $1 millmfadlimitation of Section 162(n
of the Code. Compensation which qualifies as "perémce-based"” is not subject to this limitationybweer.

New Plan Benefit. The benefits or amounts that will be receivedeasnithe 2012 Plan by or allocated to each of (1)rthmed executi
officers, (2) each of the nominees for electioraadirector, (3) all directors who are not executficers of the company as a group, (4
present executive officers as a group, and (3rajployees, including all other current officersaagroup are not determinable.

Vote Required The proposal to approve the adoption of the Z8a2 will require approval by a majority of the efs&of common stock pres
in person or represented by proxy at the AnnualtiMgeand entitled to vote on such proposal.

Stockholder approval of our request for additicstares under Proposal No. 3 is necessary to apg¢harsufficient number of shares unde
2012 Plan to allow us to continue to attract, maigy reward and retain the services of our perdoffrttis increase is not approved, the 2
Plan will remain in effect with its current termadaconditions but without the additional shares apasider necessary for our contin
competitiveness.

The Board unanimously recommends that the stockhokts vote "FOR" approval of the amendment and restaément of the 2012 Equity
Incentive Plan to increase the number of shares crently reserved for issuance by an additional 6,89000 shares.




PROPOSAL NO. FOUR:
ADVISORY VOTE TO APPROVE EXECUTIVE COMPENSATION

We are providing stockholders with an advisory vmteexecutive compensation as required by Secdéndf the Exchange Act. Section 1
was added to the Exchange Act by Section 951 obthad-Frank Wall Street Reform and Consumer Priiecict.

This vote is advisory, and, therefore, not bindimgus, the Board, or the Compensation Committeguenter, the Board and the Compense
Committee value the opinions of our stockholderd &m the extent there is any significant vote agfathe compensation of our nar
executive officers, as disclosed in this Proxy &tant, we will consider our stockholders' conceand the Compensation Committee
evaluate whether any actions are necessary to ggltlrese concerns.

As discussed in the Compensation Discussion andysisawe have designed our executive compensatiogram to develop, motivate ¢
retain high quality executive officers, align exéee compensation with our strategies and busiodgsctives and the longrm creation ¢
stockholder value, and provide meaningful equitynership by our executive officers.

Accordingly, the Board encourages you to revieveftdly the Compensation Discussion and Analysis hiedtabular and other disclosures
compensation under Executive Compensation, andacaste to approve our executive compensation progrand the following resolution:

"RESOLVED, that the Company's stockholders approwegan advisory basis, the compensation of the daxrecutive officers, as discloser
the Proxy Statement for the 2014 Annual Meetin&taickholders pursuant to the compensation disatosues of the Securities and Exche
Commission, including the Compensation Discussioth Analysis, the fiscal year 2014 Summary Compémsafable and the other rela
tables and disclosure."

The Board unanimously recommends that the stockhokts vote "FOR" approval of the foregoing resolution




CORPORATE GOVERNANCE
Information Regarding the Board and its Committees

The Board held a total of 15 meetings during fi2@14. The noremployee members of the Board also met four timegdgularly schedule
executive sessions without management presenty Eierctor attended all of the meetings of the Blocamd committees of the Board during
time and upon which such directors served duriagali 2014. The Board acted twice by written consleming fiscal 2014. In fiscal 2014, 1
board dissolved the strategy committee, Mr. Saleesigned in October 2013, and Mr. Potter, Dr. Siagt Mr. Jacimovic were appointed
the Board to fill existing vacancies. Also, in Sapber 2013, Mr. Verma resigned from his committegointments upon his appointmen
Chief Executive Officer.

In September 2013, the Board increased the numibdirectors on the Board from five to six and supsmtly increased the number
directors on the Board from six to seven in Mar@i4£ The Board has an Audit Committee, a Compeams&iommittee, and a Nominat
Committee. The Board has adopted charters for efittese committees that are available on our welssider "Corporate Governance" wt
can be found dittp://investors.8x8.com

Director Independence

The Board has determined that the following directre "independent” as defined under Marketplade B605(a)(2) of the listing rules of -
NASDAQ Stock Market ("NASDAQ"): Major General HeakeMr. Salzman, Mr. Potter, Dr. Singh, and Mr. dacvic. For a director to |
considered independent, the Board must determatetiie director does not have any direct or indinegterial relationship with us that wo
impair his or her independence. The Board has kestiald guidelines to assist it in determining dioedndependence, which conform to
independence requirements in the NASDAQ listingsulThe Board has concluded that there are nodsssielationships that are materie
that would interfere with the exercise of indepermdmidgment by any of the independent directorghi@ir service on the Board or
committees. Each of the Board's Audit, Compensadiuth Nominating Committees is comprised solelynoiependent directors in accords
with the NASDAQ listing rules.

Audit Committee

The Audit Committee oversees our corporate accogrdaind financial reporting process and perform&isdvfunctions in the performance
this role. Among other responsibilities as sethfdrt our Audit Committee charter, the Audit Commétevaluates the performance of
assesses the qualifications of the independentasddetermines and approves the engagement afdependent auditors; determines whe
to retain or terminate the existing independenitatslor to appoint and engage new independentasdireviews and approves the retentic
the independent auditors to perform any proposechigsible nonaudit services; monitors the rotation of partnerthe independent auditc
on our audit engagement team as required by lamfec®with management and the independent auditgarding the effectiveness of intel
controls over financial reporting; and discussethwianagement and the independent auditors thésedithe annual audit and the result
the reviews of our quarterly financial statemefitse Audit Committee is also responsible for revieyvand approving all business transact
between us and any director, officer, affiliaterelated party, including transactions required ¢oréported in our proxy statement, of wt
there have been none since the end of fiscal y&E3.2

The current members of the Audit Committee are M&eneral Hecker (Chairman), Mr. Salzman, Mr. Rpt@ed Dr. Singh. The Board t
determined that each of these directors meets ¢eirements for membership to the Audit Committewluding the independen
requirements of the SEC and the NASDAQ listing dtads under Marketplace Rule 5605(c)(2). The Bdwas identified Major Genel
Hecker as the member of the Audit Committee whemisaudit committee financial expert" as definedemitem 407(d)(5)(ii) of Regulation S-
K under the Securities Act of 1933 and the Se@asgiExchange Act of 1934 (the "Exchange Act"), bat status does not impose on him du
liabilities or obligations that are greater thaa thuties, liabilities or obligations otherwise inggd on him as a member of our Audit Comm
or our Board. The Audit Committee held four meesinlyiring fiscal 2014. The Audit Committee held fexecutive sessions during fiscal 2
and did acted by written consent once during fi2€dl4.

Compensation Committee

The Compensation Committee recommends the compemsditthe Chief Executive Officer to the Board ft approval and reviews the Ct
Executive Officer's recommendations to the Boardceoning the compensation of our employees andadimeinistration of our stockase:
award and employee stock purchase plans. The Caapen Committee held six meetings during fiscal20The Compensation Commit
currently consists of Mr. Salzman (Chairman), M&ameral Hecker, and Mr. Potter, who are independiesctors as




currently defined in the NASDAQ listing rules. TB®mpensation Committee acted by written conseng dincing fiscal 2014.
Nominating Committee

The Nominating Committee is responsible for idestifl, reviewing and evaluating candidates to sawelirectors of the Company, consis
with criteria approved by the Board, reviewing analuating incumbent directors, recommending toBbard candidates for election to
Board, making recommendations to the Board reggrttie membership of the committees of the Board, @ssessing the performanct
management and the Board. Pursuant to the chdrtee dlominating Committee, all members of the Naating Committee must be qualif
to serve under the NASDAQ listing rules and anyeotipplicable law, rule regulation and other adddi requirements that the Board de
appropriate. The Nominating Committee currentlysists of Major General Hecker (Chairman) and Miz®an. The Nominating Committ
held five meetings during fiscal 2014 and has revemded all current directors for nomination to lexied as directors at the May 19, 2
Annual Meeting. The Nominating Committee acted bitten consent once during fiscal 2014.

Board Structure and Lead Director

We believe the current size of the Board is suitethe size of our current operations. Upon appodamt of Mr. Verma as Chief Execut
Officer, Bryan R. Martin, Chief Executive Officend Chairman of the Board prior to Mr. Verma's appoient, became our Chief Technol
Officer, and retained his position as Chairmanhaf Board. The Board believes that the separatiahebffices of the Chairman and Cli
Executive Officer is appropriate at this time besmit allows our Chief Executive Officer to focusnparily on our business strategy, operat
and corporate vision. However, the Board does awéla policy mandating that the roles of Chairmaeh @hief Executive Officer continue
be separated. Our Board elects our Chairman an€loief Executive Officer, and each of these pos#imay be held by the same persc
may be held by different people. We believe iniportant that the Board retain flexibility to detene whether the two roles should be sep
or combined based upon the Board's assessmerd obthpany's needs and leadership at a given poimeé.

In January 2010, the Board created the indeperdiestttor position of lead director and appointedjdiaeneral Hecker to be our first le
director. The lead director is responsible forg$tablishing the agenda for the executive sesgietts by non-management directors of -
Board and acting as chair of those sessions,dliing the other nonmanagement directors for agenda items both forlaedpoard meetings a
executive sessions of the norenagement directors and (iii) working with the @inan of the Board and Chief Executive Officer be igenc
for regular Board meetings.

Consideration of Director Nominees

Stockholder Nominations and Recommendatidings the policy of the Nominating Committee to safer both recommendations
nominations for candidates to the Board from stotiddérs. To recommend a prospective candidate fosideration by the Nominati
Committee, a stockholder must hold at least $2j000arket value or one percent of the outstandimting securities of our common stock
at least one year prior to the date of submissioth® recommendation. Stockholder recommendationsédndidates to the Board must
directed in writing to our Secretary at the addmfssur principal executive offices at 2125 O'Neiv@, San Jose, California 95131, and r
include the candidate's name, age, business adaneseesidence address, the candidate's princguaipation or employment, the class
number of shares of our stock which are beneficiatned by such candidate, a description of alragements or understandings betwee
stockholder making such recommendation and eacHidate and any other person or persons (naming gardon or persons) pursuan
which the recommendations are to be made by thekistdder, detailed biographical data and qualifa of the candidate and informat
regarding any relationships between the candidadeus within the last three years, and any othirimation relating to such recommen
candidate that is required to be disclosed in #ations of proxies for elections of directors,i®rotherwise required, in each case pursue
Regulation 14A under the Exchange Act. A stockhiddeecommendation to the Secretary must alsoostt the name and address, as
appear on our books, of the stockholder making sacbmmendation, the class and number of our sheiesh are beneficially owned by
stockholder and the date such shares were acqojreélde stockholder, any material interest of thecldholder in such recommendation,
other information that is required to be providadtbe stockholder pursuant to Regulation 14A urtderExchange Act, in his capacity &
proponent to a stockholder proposal, and a statefnem the recommending stockholder in support lif tandidate, references for
candidate, and the candidate's written consentatidig his or her willingness to serve, if elected.




When submitting candidates for nomination to betel@ at our annual meeting of stockholders, stolckdnte must follow the notice procedu
and provide the information required by our bylaWeu may contact us at 8x8, Inc., Attn: Secret2d25 O'Nel Drive, San Jose, CA 951
for a copy of the relevant bylaw provisions regagdihe requirements for submitting stockholder psats and nominating director candidates

We have never considered nor rejected nominatigrit or more stockholders.

Director Qualifications.Members of the Board should have the highest psafaal and personal ethics and values, and cortleatselve
consistent with our Code of Business Conduct ahit&tWhile the Nominating Committee has not esshlkld specific minimum qualificatio
for director candidates, the Nominating Committedidves that candidates and nominees must refl&maad that is comprised of direct
who:

Are predominantly independent;

Have strong integrity;

Have qualifications that will increase overall Boaffectiveness; and

Meet other requirements as may be required by egdglk rules, such as financial literacy or finaheigpertise with respect to Au
Committee members.

Upon completion of its review and evaluation, ownNnating Committee made its recommendation toBberd regarding the candida
After considering our Nominating Committee's recoamaiations, our Board determined and approved tiséirex candidates.

Identifying and Evaluating Director NomineAlthough candidates for nomination to the Boarddgjly are suggested by existing director
by our executive officers, candidates may comehéodttention of the Board through professional@defirms, stockholders or other persc
The Nominating Committee will review the qualifizats of any candidates who have been properly brotagythe Nominating Committe
attention. Such review may, in the Nominating Cofteris discretion, include a review solely of imf@ation provided to the Nominati
Committee or may also include discussions with gessfamiliar with the candidate, an interview witte candidate or other actions that
Nominating Committee deems proper. The Nominatingh@ittee will consider the suitability of each catate, including the current memb
of the Board, in light of the current size and caosifion of the Board. In evaluating the qualificais of the candidates, the Nomina
Committee may consider many factors, including éssof character, judgment, independence, age, tesgediversity of experience a
perspective, length of service, other commitmemd the like. The Nominating Committee does notridtéo alter the manner in whict
evaluates candidates, including the minimum cateat forth above, based on whether the candidae®@commended by a stockholder or not

Members of the Board are strongly encouraged, btutrequired, to attend each annual meeting of $iwlders. One of our Board memk
attended the annual meeting of stockholders in 2018.

Compensation Committee Interlocks and Insider Partipation

The Compensation Committee of the Board currerghsists of Mr. Salzman (Chairman), Major Generatht¢e, and Mr. Potter. None of th
individuals is currently an officer or employee airs or was an officer or employee of ours at ame tduring fiscal 2014. None of ¢
executive officers or directors served as a menatbehe Board or Compensation Committee of any rtiat had one or more execul
officers serving as a member of the Board or ounf@nsation Committee at any time during fiscal 2014

Code of Business Conduct and Ethics

We are committed to maintaining the highest staftglaf business conduct and ethics. Our Code ofnggsiConduct and Ethics (the "Cod
Ethics") reflects the values and the business jgectind principles of behavior that support tlismmitment. The Code of Ethics is availe
on our website under "Corporate Governance" wha loe found abttp://investors.8x8.comWe will post any amendment to, or a wa
from, a provision of the Code of Ethics that arguieed to be disclosed by the rules of the SEC &#SNAQ, on our website
http://investors.8x8.com




Board's Role in the Oversight of Risk

As a relatively small operating company, the enicard is involved in our risk management practidés®e Board as a whole is consultec
any matters which might result in material finahcilaanges, investments or strategic direction ef@ompany. The Board oversees these
through its interaction with senior management Whaccurs at formal Board meetings, committee mgstiand through other periodic writ
and oral communications. Additionally, the Boards tdelegated some of its risk oversight activitiesits committees. For example,

Compensation Committee oversees the risks assdaidtie compensation for our named executive oficamd directors, including whether |
of our compensation policies has the potentialntoarage excessive rigkking. The Audit Committee oversees compliancé wiir Code ¢
Ethics, our financial reporting process and outesys of internal controls and reviews with managsnoer major financial risk exposures i
the steps taken to control such exposures.

Stockholder Communications with the Board

The Board has implemented a process by which stddkls may send written communications directlyhe attention of the Board or ¢
individual Board member, which is explained on website ahttp://investors.8x8.comnder the "Investor FAQs" section.

COMPENSATION OF NON-EMPLOYEE DIRECTORS
Fiscal 2014 Director Compensation Table

The following Director Compensation Table setsti@timmary information concerning the compensataid o our noremployee directors
fiscal 2014 for their services as directors.

Fees Earned or

Name (1)(2) Paid in Casl Stock Awards (3)(5 Total

Guy L. Hecker, Jr $150,00C $324,45¢ $474,45¢
Mansour Salame (¢ $39,00C $324,459 $363,459
Eric Salzmar $79,000 $648,918 $727,918
lan Pottel $32,000 $448,598 $480,598
Jaswinder Pal Sing $18,000 $490,140 $508,140
Vladimir Jacimovic $-- $507,960 $507,960

(1) Includes only those columns relating to compéina awarded to, earned by, or paid to directorstfeir services in fiscal 2014. All other coluntresve been omitted.

(2) As of March 31, 2014, each of our nemployee directors held outstanding stock opti@npurchase the following number of shares of ounmon stock: Major Genel
Hecker, 500,000; Mr. Salzman, 75,000; Mr. Potté,000; Dr. Singh, 75,000; and Mr. Jacimovic, 75,088 of March 31, 2014, each of our nemployee directors he
outstanding stock awards, subject to the followinghber of shares: Major General Hecker, 78,422;94izman, 66,624; Mr. Potter, 0; Dr. Singh, 0; &rdJacimovic, O.

(3) On September 17, 2013, Major General Hecker,34fame, and Mr. Salzman received a grant of eékstvard in the form of stock purchase rights repnéing the right 1
receive 33,312, 33,312, and 66,624, respectivéligres of common stock vesting at the rate of 25#ually. The amounts reported reflect the aggregedet date fair value
stock awards computed in accordance with FASB ABicT718 based on the closing market price of @anrmmon stock on the date of the grant. For a mot&ildd discussion ¢
the valuation model and assumptions used to caécthe fair value of our stock awards, refer tcerdto the consolidated financial statements coathin our 2014 Annual Rep
on Form 10-K for our fiscal year ended March 31120

(4) Mr. Salame resigned as Director in October 2@h8l forfeited all unvested stock awards and optairthe time of his resignation including all oetktock awards granted
him in fiscal 2014.

(5) On September 17, 2013, October, 28, 2013, aativ20, 2014, the respective dates of their irdjigointments to the Board, Mr. Potter, Dr. Sirgld Mr. Jacimovic receivi
stock option award of 75,000 shares of common stadkch are the initial grants of stock optionsttitais our policy to award to new directors at ttime of their initia
appointment to the Board. These grants vest annawadlr four years, subject to the director's cargghservice. The amounts reported reflect theeagge grant date fair value
the option grants computed in accordance with FASE Topic 718 based on the closing market priceunfcommon stock on the grant date. For a moreleétdiscussion on ti
valuation model and assumptions used to calcubetdair value of our stock awards, refer to note fhe consolidated financial statements containexir 2014 Annual Report
Form 10-K for our fiscal year ended March 31, 2014.




We use a combination of cash and eqbifged compensation to attract and retain qualifgdiidates to serve on our Board. In setting dir
compensation, we consider the significant amounineé that our directors expend in fulfilling theiuties as well as the skidvel required b
us of members of our Board.

Upon a change-icontrol, all unvested stock options, stock purchégets, and restricted stock units then held breatdrs will accelerate
become fully vested as of the date of such changmtrol. For this purpose, a changezomtrol generally means (1) the liquidatior
dissolution of the Company; or (2) the sale of ktbg stockholders representing more than 50% ofveting stock, a sale, transfer, or o
disposition of all or substantially all of our asseor a merger or consolidation after which thleekiholders immediately before such transac
do not retain more than 50% of the outstandingngpsitock.

Cash Compensation Paid to Non-Employee Directors
Directors who are also employees do not receiveadiitional cash compensation for serving as mesntfeour Board.

We paid noremployee directors a cash fee for attendance atdBom&etings and reimbursed them for certain exppems&onnection wit
attendance at Board meetings. Nemployee directors receive fees of $2,000 for ealgphonic Board and committee meeting and $5,0¢€
attendance at iperson Board and committee meetings. The ChairmdmecAudit Committee is also paid an annual stipeh $10,000. Th
lead director is paid a quarterly stipend of $10,08 director may elect to defer payment of alleoportion of the annual stipend and mee
fees payable to him to postpone taxation on suatuats.

In addition, upon termination of service as a dweof the Company or upon a Change-in-Controlhef Company, each of the nemploye!
directors and their immediate families will be dig for medical insurance coverage for life, sebje the director reimbursing the cost of <
coverage to us. However, if an individual commermmserage under another plan, coverage under odicalénsurance will be discontinued.

Equity-Based Grants to Non-Employee Directors

Non-employee directors are eligible to receive awamden the 2012 Plan, but such awards are discretipfimsed on service and ti
committed. Our policy has been to make initial aigaio newly elected or appointed nemployee directors upon joining the Board, typi
the grant of an Option to purchase 75,000 sharestjng annually over four years. It is also ouriggoto award a stock grant to our non
employee directors upon re-election to the Boaxdept where the noamployee director's initial term is shorter thanrsionths, and he or s
received an initial award upon joining the Boardfiscal year 2014, upon Major General Hecker, $alame, and Mr. Salzman'setection t(
our Board, they received a grant of a stock award8,312, 33,312 and 66,624 shares of our comnomk shat vests annually on Septen
17, in equal increments over a period of four yelarsight of our policy of shorter than six monthge did not grant an annual stock awar
Mr. Salzman after the 2012 Annual Meeting of Stadlbrs with respect to fiscal 2013. However, theBlodetermined in August 2013
grant an additional stock award of 33,312 sharédrtdSalzman due to his extraordinary service amg commitment to us, as well as gran
him the annual director's award of 33,312 shards for fiscal 2014.

TRANSACTIONS WITH RELATED PERSONS AND CERTAIN CONTR OL PERSONS

We believe during fiscal 2014 there were no tratisas, or series of similar transactions, to whiah were or are to be a party in which
amount involved exceeded $120,000, and in whichadrour directors or executive officers, any ho&lef more than 5% of our common stc
any members of any such person's immediate fafmélgl,or will have a direct or indirect material irgst, other than compensation describt
the sections titled "Compensation of Non-employ@edors" and "Executive Compensation” above.

It is our policy to require that all transactioretleen us and any related person, as defined abvmst,be approved by a majority of our Bo
including a majority of independent directors whie disinterested in the transactions to be approved

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires ourceff and directors and persons who beneficially mere than ten percent of our comr
stock (collectively, "Reporting Persons") to fileports of beneficial ownership and changes in beiaébwnership with the SEC. Report
Persons are required by SEC regulations to funmsivith copies of all Section 16(a) forms they.fBased solely on our review of such reg
received or written representations from certaipdeng Persons during the fiscal year ended M&th2014, we believe that all Repori
Persons complied with all applicable reporting isgmuents.




REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS

The Audit Committee oversees our financial repgriprocess on behalf of the Board. Management jgoresble for our internal contro
financial reporting process and compliance withdamegulations and ethical business standardsirdapendent registered public accoun
firm is responsible for performing an integratediaof our consolidated financial statements andwfinternal control over financial report
in accordance with standards of the public compacgounting oversight board (United States), andssae opinions thereon. The At
Committee's responsibility is to monitor and overskese processes. In this capacity, the Audit Cittenprovides advice, counsel, |
direction to management and the auditors on thés lsdshe information it receives, discussions witlanagement and the auditors, anc
experience of the Audit Committee's members infmss, financial and accounting matters.

The Audit Committee reviewed and discussed ounfi2®14 audited consolidated financial statemeritis @ur management and Moss Ad:
LLP, our independent registered public accounting for fiscal 2014. The Audit Committee reviewettadiscussed with management anc
independent auditor management's assessment oéfteetiveness of the Company's internal control rofieancial reporting and tl
independent auditor's opinion about the effectigsnef the Company's internal control over financegorting. The Audit Committee
discussed with Moss Adams LLP matters requiredetaliscussed by Public Company Accounting Overdigiatrd Auditing Standard No.
"Communications with Audit Committees," as currgnith effect. The Audit Committee received writteisaosures and a letter from
independent auditors pursuant to the applicableireapents of the PCAOB regarding the independeditats communications with the Au
Committee concerning independence, and the Audir@ittee discussed with the auditors their indepandge

Based upon the Audit Committee's discussions wiimagement and the auditors and the Audit Comnstreeiew of the representations
management and the report of the auditors to thditATommittee, the Audit Committee recommendecht Board, and the Board appro\
the inclusion of our audited consolidated finansiatements in our Annual Report on Form 10-K lferfiscal year ended March 31, 2014.

THE AUDIT COMMITTEE
Guy L. Hecker, Jr.Chairman
Eric Salzman

lan Potter

Jaswinder Pal Singh

EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

This Compensation Discussion and Analysis providésrmation regarding the fiscal 2014 compensagoogram for our Chief Executi
Officer, our Chief Financial Officer, and the threeecutive officers (other than our Chief Execut®#icer and Chief Financial Officer) wl
were serving as the most highdgmpensated executive officers of the Company dutie fiscal year ended March 31, 2014. In addjt@n
former President who resigned October 18, 2013ndtuded in this Compensation Discussion and AnslyBuring fiscal 2014, the
individuals were:

e Vikram Verma, our Chief Executive Officer (our "CEQ

e Bryan R. Martin, the Chairman of our Board and Ghaief Technology Officer;
e Dan Weirich, our Chief Financial Officer (our "CFQ"

e Darren Hakeman, our Senior Vice President of Pro&ustrategy;

e Huw Rees, our Senior Vice President of Businesslpgwnent; and

e Kim Niederman, former President.

We refer to these executive officers collectivatythis Compensation Discussion and Analysis andréfeted compensation tables as
"named executive officers."




Significant Management Changes during Fiscal 2014

Mr. Verma was appointed as our CEO on Septemb20B3. At that time, Mr. Martin, who had served as Ghief Executive Officer until th
date, was appointed as our Chief Technology Officet agreed to continue to serve as the Chairmaard8oard.

Mr. Hakeman was appointed as our Senior Vice Peesidf Product & Strategy on September 9, 2013.

On October 17, 2013, the Board approved an amerntdimenur bylaws to eliminate the office of Presitiand clarify that the CEO is the s
chief executive officer of the Company. Mr. Niedem resigned from the Company on October 18, 20i48.terms of his severance agreer
and general release are discussed below under tigmpht Arrangements."

Specifically, this Compensation Discussion and Asial provides an overview of our executive compgosahilosophy, the overall objecti
of our executive compensation program, and eacknmmahtlement of compensation that we provide éorthmed executive officers. In additi
we explain how and why the Compensation Committeeuo Board (the "Compensation Committee") and Baard arrived at the speci
compensation policies and decisions involving thmed executive officers during fiscal 2014.

Overview
Fiscal 2014 Business Highligh

Fiscal 2014 was another successful year for usfaméxecution of our business strategy. As we naertl to develop our cloushsed servict
and increase our focus on small and medium sizenéss midmarket and large distributed enterprises, our regetontinued to improv
while the year represented our fifth consecutivar ye profitable growth. Significant financial hiligihts for the year were as follows:

e Total revenue was $128.6 million, a 24% increasmfrevenue of $103.8 million for fiscal 2013.
e Gross margin as a percentage of sales in fiscal 2@k 71%, compared with 69% for fiscal 2013.
e Cash, cash equivalents and investments increadest@h 2014 to $178.4 million, compared with $5h3iscal 2013.
e Revenue churn was 1.3% in fiscal 2014 compareda% in fiscal 2013.
Fiscal 2014 Compensation Highligt

In line with our performance and compensation dbjes, during fiscal 2014 the Compensation Committe our Board approved
recommended, the following compensation action®fwrexecutive officers, including the named exeeubfficers:

e Compensation Committee approved merit adjustmerttset base salaries of two of our incumbent exeeudfficers that ranged from
5.8% to 6.4%;

e Board approved annual cash incentive payments ungteManagement Incentive Plan to our incumbentebee officers in amoun
that ranged from $66,603 to $153,723; and

e Board approved the grant of lobgrm incentive compensation in the form of optidaspurchase shares of our common stock
performancebased restricted stock unit awards for shares pfcommon stock to our incumbent executive officevéh each awai
vehicle weighted 70% towards options and 30% tow&ekformance Stock Unit awards.




Mr. Verma's Employment

In connection with Mr. Verma's appointment as olnie€ Executive Officer on September 9, 2013, weemt into an employment let
agreement with him providing for an initial annbalse salary of $400,000 and a target annual cashtime award opportunity equal to 10
of his annual base salary. Any annual cash incerdivard earned by Mr. Verma can be payable to hithe form of a restricted stock L
award for shares of our common stock, if he elextio so.

In addition, Mr. Verma was granted an initial eguatward in the form of an option to purchase 300,8Bares of our common stock, a time
based restricted stock unit (RSU) award for 100,8K8res of our common stock, a performanased restricted stock unit (PSU) awarc
103,500 shares of our common stock to be earneztilas the absolute price performance of our comstock over a fougear period, and
PSU award for 107,100 shares of our common stoble tearned based on our total shareholder reti®R™) over performance periods enc
March 31, 2015, March 31, 2016, and March 31, 2@lative to the NASDAQ Composite Index (MXIC).

Mr. Hakeman's Employment

In connection with Mr. Hakeman's appointment as ®®&nior Vice President of Product & Strategy ontSeer 9, 2013, we entered intc
employment letter agreement with him providing dorinitial annual base salary of $260,000, a taagetal cash incentive award opportu
equal to 50% of his annual base salary, and aialieiuity award in the form of an option to purséd 50,000 shares of our common sto
time-based based RSU award for 20,000 shares of our oarstock, a PSU award for 25,400 shares of our comstock to be earned ba
on the absolute price performance of our commockstwer a fouryear period, and a PSU award for 26,200 sharesirof@mmon stock to |
earned based on our TSR over performance periadisgeMarch 31, 2015, March 31, 2016, and March Z117 relative to the NASDA
Composite Index (MXIC).

Fiscal 2014 Executive Compensation Policies andcieas

We endeavor to maintain sound governance standamsstent with our executive compensation poligied practices. The Compensa
Committee evaluates our executive compensationrgno@n an ongoing basis to ensure that it is ctergisvith our short-term and lortgsrr
goals given the dynamic nature of our businessthednarket in which we compete for executive tal@iie following policies and practic
were in effect during fiscal 2014:

e Independent Compensation Committee . The Compensation Committee is comprised solelyindependent directors who hi
established effective means for communicating wititkholders regarding their executive compensatieas and concerns.

e Independent Compensation Committee Advisors . The Compensation Committee engaged its own cosgpiem consultant to ass
with its fiscal 2014 compensation reviews. Thissudtant performed no consulting or other servicegtie Company.

e Annual Executive Compensation Review . The Compensation Committee conducts an annuedweand approval of our compensa
strategy, including a review of our compensatioerpgroup used for comparative purposes and a reofespur compensatiorelatec
risk profile to ensure that our compensation-relaisks are not reasonably likely to have a matedaerse effect on the Company.

e Executive Compensation Policies and Practices . Our compensation philosophy and related corpaaternance policies and practi
are complemented by several specific compensatianotipes that are designed to align our executm@apensation with longerm
stockholder interests, including the following:

o Compensation At-Risk . Our executive compensation program is designettiatoa significant portion of our executive offis
compensation is "at risk" based on corporate perdoice, as well as equibased to align the interests of our executive eff
and stockholders.

o No Retirement Plans . We do not currently offer, nor do we have plamgtovide, pension arrangements, retirement plau
nonqualified deferred compensation plans or arnaregés to our executive officers.

o No Perquisites. We do not provide any perquisites or other peakbanefits to our executive officers.




o No Tax Reimbursements . We do not provide any tax reimbursement payméntduding "grossdps") on any perquisites
other personal benefits.

o No Special Health or Welfare Benefits. Our executive officers participate in broad-baseshpanysponsored health and welf
benefits programs on the same basis as our otlinfie, salaried employees.

o No Post-Employment Tax Reimbursements. We do not provide any tax reimbursement paymg@mttuding "grossdps') on an
severance or Change-in-Control payments or benefits

o "Double-Trigger" Change-in-Control Arrangements . With the exception of our CEO's initial equity ands, all ou
obligations for change-in-control payments and fienare based on a "doubiggger" arrangement (that is, they require bc
change-in-control of the Company plus a qualifyiegnination of employment before payments and benafe paid).

o Chief Executive Officer Stock Ownership Requirement. Our CEO is required to acquire and retain an owmgrsterest il
shares of our common stock equal in value to ttinees the amount of his initial base salary by Seyiter 9, 2018.

o Multi-Year Vesting Requirements . The equity awards granted to our executive officeest or are earned over muyldal
periods, consistent with current market practioe @ retention objectives.

Executive Compensation Program Objectives

We have designed our executive compensation proggrachieve the following objectives:
e attract, develop, motivate, and retain top talewt fcus our executive officers on key businesdsgibat enhance stockholder value;
e ensure executive compensation is aligned with oyparate strategies and business objectives;

e provide meaningful equity ownership opportunitiesour executive officers to align their incentiveth the creation of stockholc
value;

e ensure fairness among our executive officers bpgeizing the contributions each individual makesoto success, as well as
compensation history and prior experience of eaelcwive; and

e provide an incentive for long-term continued emph@nt with us.

To achieve these objectives, the Compensation Ctreniegularly evaluates our executive compensgiiogram with the goal of setti
compensation at levels it believes are aligned withcurrent financial and operational businesgabjes, as well as competitive with the
of other companies with whom we compete for exgeutalent. The majority of the target total direcmpensation opportunities of
executive officers are incentivmmsed and, consequently, "at risk." These oppditsninclude an annual cash bonus opportunity rieag be
earned based on the level of achievement as mehagaénst prestablished performance goals related to the irapbfinancial objectives <
forth in our annual operating plan. These oppottemialso consist of lontgrm incentive compensation in the form of equityaeds that ai
earned over time based on continued service, wiedh us retain our executive officers and alignrthgerests with those of our stockholc
by allowing them to participate in our long-ternteess as reflected in stock price appreciation.

Compensation-Setting Process
Role of Compensation Commiti

The Compensation Committee is responsible for @edng our executive compensation program and Hte®@ policies and practices. 7
Compensation Committee operates pursuant to a fownisten charter approved by our Board, which igitable on our website
www.8x8.com.




At least annually, the Compensation Committee resi®ur executive compensation program and formsilagEommendations for
consideration and approval of our Board of the ausi elements of our executive officers’ compensatas well as any employm
arrangements with our executive officers. In dosng the Compensation Committee is responsible Hsuring that the compensation of
executive officers is consistent with our executemmpensation philosophy and objectives. The Comgtean Committee also determii
whether each compensation element provides appteprnicentives and motivation to our executiveceifs and whether each such eler
adequately compensates our executive officersiveltd the individuals holding comparable positi@she principal companies with which
believe we compete for executive talent.

The Compensation Committee meets regularly dutirgfiscal year both with and without the presentew Chief Executive Officer ai
other executive officers. The Compensation Commitiso discusses compensation issues with our ERexfutive Officer and other memb
of the Board between its formal meetings.

Role of Executive Office

The Compensation Committee receives support fromHuman Resources Department in designing our dixecoompensation program &
analyzing competitive market practices. Our Chie¢citive Officer also regularly participates in Quensation Committee meetings, provic
management input on organizational structure, a@kexulevelopment, and financial analysis. Our Cligécutive Officer also develops ¢
provides recommendations (except with respect soown compensation) to the Compensation Commitgarding the cash and eq:
compensation for our executive officers and howsde incentive compensation to further our growtbr €xecutive officers are not pres
when their specific compensation arrangementsiaceissed.

Role of Compensation Consult:

In fulfilling its duties and responsibilities, th@ompensation Committee has the authority to engfageservices of outside advisers. In fi
2014, the Compensation Committee engaged Compensissist it with compensation matters. A repregare of Compensia attended ¢
meeting of the Compensation Committee, respondedramittee members' inquiries, and provided itdyaigwith respect to these inquiries.

The nature and scope of services provided to thep@asation Committee by Compensia in fiscal 201¢was follows:
e assisted in the review and updating of our comg@rspeer group;
e analyzed the executive compensation levels andipeamf the companies in our compensation peargro
e provided advice with respect to compensation besttiges and market trends for executive officeid directors;
e assisted with the design of the short-term and-kengn incentive compensation plans for our exeeutifficers; and
e provided ad hoc advice and support throughout #ae.y

Compensia does not provide any services to us titherthe services provided to the Compensationfiittee. The Compensation Commit
has assessed the independence of Compensia tatdngcicount, among other things, the factors gét fa Exchange Act Rule 10C-and th
listing standards of the Nasdaq Stock Market, aasl ¢concluded that no conflict of interest existthwispect to the work that Compel
performs for the Compensation Committee.

Competitive Positioning

To attract and retain executive officers with th@lity and the experience necessary to lead ustandeliver strong performance to
stockholders, we provide total direct compensatipportunities that are intended to be competitiith warket practice. In connection with
annual review of our executive compensation prodi@nfiscal 2014, the Compensation Committee, \lith assistance of Compensia, rev
the compensation peer group to generate competitarket data appropriate for comparison with ourent size and industry focus.




For fiscal 2014, the compensation peer group weadatapl based on review of companies within the samsimilar industry secto
(information technology and telecom) as us withieeenue range of 0.5x to 2.0x of our last foucdlquarters at the time of the review ai
market capitalization range of 0.25x to 4.0x of market capitalization at the time of the reviewar@ompensation peer group for fiscal 2
consisted of the following companies:

Actuate Guidance Softwar Procera Network

Boingo Wireles: inContact ShoreTel

BroadSofi Keynote System Sonus Network

CalAmp LivePersor Support.comn
Demandware LogMeln Synchronoss Technologi
E2oper Monotype Imaging Holding Telular

Ellie Mae ORBCOM

At the time the updated compensation peer groupappsoved, the revenues of the peer companieséoiast four fiscal quarters ranged fi
0.6x to 2.8x of our reviews and the market capitdlons of the peer companies ranged from 0.4x4w @f our market capitalization.

The Compensation Committee also reviewed execativepensation survey data provided by Radford Ssreeyl Consulting, a business
of Aon Hewitt Consulting, Inc. ("Radford"), from plicly-traded and privatelfreld technology companies with comparable revenoas
headquartered in Northern California. Radford did provide compensation consulting services toGbepensation Committee during fis
2014.

Fiscal 2014 Compensation Elements
The elements of our executive compensation progharimg fiscal 2014 were as follows:
e Base Salary: This compensation element provides our execuffieers with a competitive level of fixed annualsh compensation.

e Annual Cash Incentive Awards: This compensation element provides our executifieers with a competitive variable annual cash
performance incentive opportunity designed to prientloe development of a sustainable business ntlogelvill increase our financial
strength and value.

e Long-Term Incentive Compensation : This compensation element provides our executffieers with a competitive long-term
incentive compensation opportunity in the form gfidy awards designed to incent them to meet oeedour longerm strategic goal
serve our retention objectives, and align the egtx of our executive officers and stockholders.

e Health and Welfare Benefits. This compensation element provides our executifieass with a competitive health and welfare
benefits, as well as participation in an employteelspurchase and other employee benefit plans.

We believe that the total compensation opportunipi®vided to our executive officers, including tiemed executive officers, for fiscal 2(
achieved the overall objectives of our executivengensation program.

The executive compensation analysis conducted byp€asia based on its review of the compensatioatipes of the compensation p
group and Compensia Technology Industry Surveycatdd that our NEO compensation was generally withé 25" to 751 percentile rang
The competitive assessment also indicated thatomgrterm incentive awards prior to fiscal 2013, whicdtpreviously been delivered in
form of restricted stock, fell below the mediandaim several cases, below the 25th percentilth@fpeer group data. Consequently, begir
in fiscal 2013 and continuing in fiscal 2014 then@pensation Committee chose to increase the valeegufy awards delivered to executi
relative to the fiscal 2012 awards, and to deleguity in the form of stock options in order to mtain a strong link between pay and long 1
shareholder returns.

Base Salan

Generally, the Compensation Committee reviews e Isalaries of our executive officers, includimg named executive officers, as part ¢
annual review of our executive compensation prograchmakes recommendation to our Board for adjustite their base salaries to take
account competitive market practices, company adividual performance from the prior fiscal yeadgromotions or changes in




responsibilities. Typically, our Board sets theéaalaries of our executive officers at levels whace competitive with the competitive mau
as reflected in our compensation peer group, atedt &king into consideration each individual exeauofficer's role and the scope of his
her responsibilities, his or her experience, aredothise salary levels of the other executive officer

On September 16, 2013, the Compensation Commétmmmended that base salaries of our incumbentdharezutive officers should not
changed except for the following adjustments officnat the Compensation Committee approved basets @onsideration of the forego
factors:

Named Executive Officer Fiscal 2013 Base Salary Fiscal 2014 Base Salary Percentage Adjustment
Mr. Weirich $260,00( $275,00( 5.8%
Mr. Rees $235,00( $250,00( 6.4%

In addition, the annual base salaries of Mr. Verama Mr. Hakeman, were set at $400,000 and $260r@8pectively, under their employm
agreements as described above.

The base salaries of the named executive offiagtiagl fiscal 2014 are set forth in the "Fiscal 2@ummary Compensation Table" below.

Annual Cash Incentive Awards

We use annual cash incentive awards to motivatararahtivize our executive officers, including themed executive officers, to achieve
short-term financial and operational objectives levimaking progress towards our longerm growth and other goals. Consistent with
executive compensation philosophy, these annudl iceentive awards constitute significant perceatafjthe target total direct compensa
opportunity of our executive officers. Typicalllhet Compensation Committee makes annual cash imeemvards pursuant to a formal c
bonus plan that measures and rewards our exeaffigers for our corporate and their individual fmmance over our fiscal year. This pla
designed to pay above-target amounts when we exageannual financial objectives and beltavget amounts when we do not achieve t
objectives.

In June 2012, our Board adopted the ManagemenhtiiveePlan or MIP, which replaced our previous Exe@ Incentive Plan. Each year,
participants in the MIP are selected by the Comgiéms Committee, which acts as the plan administrafypically, all members of sen
management, including the named executive offigeaigticipate in the MIP. The Compensation Committesy identify other key employe
and contributors to participate in the MIP for eéishal year.

The purpose of the MIP is to promote our succesgrbyiding financial incentives to eligible empl@sswho contribute to our overall succ
and achieve corporate and individual performanadsydhe performance goals established under thiedvit designed to focus participant
profitable revenue growth and product quality, emdomplete individual objectives that support ouerall business strategy.

Target Annual Cash Incentive Award Opportunities

The target annual cash incentive award opportunityach of the named executive officers underMiie is developed by the Compensa
Committee, and approved by our Board, at the béginof each fiscal year and expressed as a pegemfhis or her annual base sal
Typically, our Board sets the target annual cageritive award opportunities for our executive @fg after considering the job functior
each executive officer, his or her expected coatiiims to us for the upcoming fiscal year, the meowendations of our CEO, and
competitive market. For fiscal 2014, the targetumircash incentive award opportunities for our mbent named executive officers wert
follows:

Target Annual Cash

Incentive Award Target Annual Cash
Opportunity (as a Incentive Award
Named Executive Fiscal 2014 Base percentage of base Opportunity (as a dollar
Officer Salary (1) salary) (2) amount)
Mr. Martin $275,00( 90% $247,50(
Mr. Weirich $267,50( 60% $160,50(
Mr. Rees $242,50( 45% $109,12!

Mr. Niederman $235,00( 60% $141,00(




(1) Mr. Weirich's salary was increased from $260,80$275,000 and Mr. Rees' salary was increased $240,000 to $250,000 effective September 163 20he fiscal 2014 Ba
Salary for this table is the average base salarthiorespective NEO in fiscal 2014.

(2) Mr. Martin's target annual cash incentive awfaoth April 1, 2013 to December 31, 2013 was 10&tective January 1, 2014, Mr. Martin's target amrzash incentive awa
was reduced to 60%, in light of his change in tol€hief Technology Officer. Mr. Rees' target arraash incentive award was 40% from April 1 to $ember 30, 2013 and w
increased to 50% effective October 1, 2013.

Because Messrs. Verma's and Hakeman's employmgahhe September 2013, they were not included enfigtal 2014 MIP, however,
provided in their employment agreements effectiggining April 1, 2014 for fiscal 2015, the targeinual cash incentive award opportun
of Mr. Verma, and Mr. Hakeman will be at 100% ohaal base salary and 50% of annual base salapgcteely.

Performance Obijectives

For fiscal 2014, the performance objectives for Mi® were developed by the Compensation Commitiéey taking into consideration 1
recommendations of our CEO and CFO and consistedtbfcorporate and individual performance objeiv

The fiscal 2014 corporate performance objectivesife MIP were adjusted non-GAAP net income an@pigrecurring service revenue
("RSR"). RSR is GAAP service revenue plus revenloeated in accordance with the guidance of ASC-BB%ess non-recurring engineering
fees that are not recognized ratably over a tesatgr than one month less any revenue acquiredgliiné plan fiscal year (through acquisit
merger or business combination). For purposekeoMIP, "adjusted non-GAAP net income" was cal@daas GAAP net income plus loss on
investment, non-cash tax adjustments, stock-basegensation, amortization of acquired intangibkets acquisition-related costs, facility
exit costs, gain on patent sale and other extraargior non-recurring, non-representative itemermeined by the Compensation Committee,
including profit and/or loss associated with acijigiss, mergers and/or business combinations.

The fiscal 2014 individual performance objectives the MIP consisted of individuallgssigned Management Bonus Objectives ("MB(
These MBOs were established at the beginning ofigleal year for each participant in the MIP, irdihg each of our executive officers i
were related to the participant's specific aregesponsibility, although by their nature some ME@s example, in the case of certain exect
officers, new customer and revenue targets) weaeeshby more than one participant. All MBOs werbjsct to review and approval by
Compensation Committee, and typically required edinent of specific goals tied to, for examplegsahrgets, customer retention,
operational improvements.

Terms of the MIP

For fiscal 2014, the Compensation Committee apgtddH targets with an initial condition that no amahcash incentive awards would be |
unless our adjusted non-GAAP net income for the yess at least equal to 10% of our revenue foryder. If our NnonSAAP net incom
exceeded this 10% threshold level for each fiscarigr, as well as for the full fiscal year, a argie performance factor based on I@&NAP
net income and RSR results would be calculatedddoember 2013, the Compensation Committee decmeevise the 10% noGAAP ne
income thresholds for the third and fourth quadkfiscal 2014, and were reduced to 8% of our reeefor the respective quarter and 99
revenue for the full fiscal year. The effect of le@orporate performance objectives was cumulasigéllustrated by the following table.

Performance Attainment  Non-GAAP Net Income RSR Corporate Performance
Level Performance Objective Performance Objective Factor
Threshold 15% 35% 50%
Target 30% 70% 100%
Stretch 30% 140% 170%
Maximum 30% 210% 240%

In addition, under the fiscal 2014 MIP, 10% of theget annual cash incentive award opportunityacheMIP participant could be earned ¢
fiscal quarter, such that 40% of his or her taagetual cash incentive award was tied to our gugrtesults. The remaining 60% of each |
participant's target annual cash incentive awarsitiea to our full fiscal year results.




Under the fiscal 2014 MIP, the quarterly bonus [és/ao the MIP participant was equal to 10% ofdriher target annual cash incentive av
opportunity multiplied by the corporate performariaetor for that fiscal quarter, as determined by actual financial results. As reflected
the table above, the maximum amount that couldbbeeel by a participant for each fiscal quarter livaged to 240% of his or her target anr
cash incentive opportunity for that quarter.

Under the fiscal 2014 MIP, the annual bonus paytbkach MIP participant at the end of the fisasdrywas equal to 60% of his or her ta
annual cash incentive award opportunity multipldthe corporate performance factor for the fudcéil year, as determined by our ac
financial results. In addition, the amount payaddl¢he end of the fiscal year was subject to adjast based on each participant's attainme
his or her individual MBOs. The degree of achievetrad the MBOs generated an MBO factor for eachiigigant ranging from 0% to 115%.

The annual cash incentive award payment for eacticipant was calculated as the product of the c@fe performance factor for the -
fiscal year and the MBO factor determined for epalticipant. Under the MIP, the maximum paymentéoy participant with respect to
annual performance portion of the MIP was equél@2% of the individual's target annual cash inaen#iward opportunity for this portion
the award.

For fiscal 2014, the MIP also provided that if pamhof the full accrual amounts to all participahtsed on target level achievement o
performance objectives would reduce the adjustadGWAP net income to less than 10% of revenue forfittse and second quarter, 8%
revenue for the third and fourth quarter and 9%tfier full year, then the available bonus pool fachs period would be reduced to achieve
minimum non-GAAP net income, and individual awaayments would be adjusted opra ratabasis.

Award Decisions

For the fiscal 2014 MIP, the ndBAAP net income and RSR target levels for fiscal2@nder the MIP and the fiscal 2014 corpc
performance factor for each fiscal quarter andtierfull fiscal year based on our actual perforngawere as follows (dollar amounts repre
millions):

Q1 Q2 Q3 Q4 FY 2014
Non-GAAP Net
Income ($MM) $4.04 $4.32 $2.88 $3.03 $14.27
RSR ($MM) $27.53 $29.09 $29.74 $31.39 $117.76
Actual Company
Performance
Factor 105.6% 85.4% 82.2% 83.5% 94.3%

Following the divestiture of our dedicated servesting business on September 30, 2013, the Comi@m§zommittee revised the ndBAAP
net income and RSR targets for the third and foguirters of fiscal 2014 to exclude the portionfooécasted nolGAAP net income and R¢
in our forecast related to this business. Furthased on an evaluation of each named executiveedffiindividual performance, their individ
MBO factors were as follows: Mr. Martin, 46.3%; Mileirich, 100%; Mr. Rees, 45%; and Mr. Niederman 046. Verma and Mr. Hakem:
were not eligible participants in the fiscal 2014AM

Following the end of fiscal 2014, the Compensattmmmittee determined that the named executiveeffibad earned annual cash incentive
award payments in the following amounts:

Actual Annual Cash
Incentive Award

Target Annual Cash Actual Annual Cash Payment as a Percentage
Named Executive Incentive Award Incentive Award of the Target
Officers Opportunity Payment Opportunity
Mr. Martin $247,500 $153,723 62.1%
Mr. Weirich $160,500 $148,273 92.4%
Mr. Rees $109,125 $66,603 61.0%
Mr. Niederman $141,000 $50,742 36.0%

The annual cash incentive awards paid to the naxedutive officers for fiscal 2014 are set forththie "Fiscal 2014 Summary Compenss
Table" below.




Long-Term Incentive Compensation

Our long-term incentive compensation consists afitggawards in the form of options to purchase skasf our common stock, tint&se!
restricted stock unit ("RSU") awards for share®af common stock, and performaruased restricted stock unit ("PSU") awards for ahax
our common stock to ensure that our senior managemembers, including the named executive offickasie a continuing stake in our long:
term success. The Compensation Committee belitagdhese types of equity awards best meets oualbg®als of alignment with longgrmr
performance and stockholder value creation, arehtiein of our executive officers.

Typically, we grant equity awards to our executbfficers during the first or second fiscal quaméreach year in connection with our anr
performance reviews and, initially, when an induadl is hired as an executive officer. In determjnthe size of the lonterm incentiv
compensation awards for our named executive offidhe Compensation Committee considers our pedioca against our lontgrm strategi
plan, each individual named executive officer'® rahd responsibilities, his or her performancerejaiis or her performance objectives
expected future contributions, market data conogreomparative share ownership levels, the extemthtich the shares of our common st
subject to previously-granted equity awards aréeeesind the recommendations of our Chief Execudifficer.

On September 17, 2013, the Board approved, the gfasptions to purchase shares of common stockR®id awards for shares of comr
stock to our incumbent named executive officerebam its consideration of the foregoing factotsege awards were as follows:

Performance
Performance Stock Stock Unit
Unit Awards - Awards - Aggregate Grant
Absolute Price Relative TSR
Named Executive Stock Options Performance Performance  Date Fair Value
(number of shares  (number of shares (number of of Equity
Officer granted) granted) shares granted) Awards
Mr. Martin 84,864 13,808 14,224 $724,000
Mr. Weirich 72,720 11,836 12,228 $620,000
Mr. Rees 48,480 7,888 8,152 $414,000

The options to purchase shares of our common s$tack a teryear term, and vest over a period of four yearmftbe date of grant at the r
of 1/48th of the total number of shares of commoglssubject to the option on the last day of adhmonth from the date of grant, subjec
their continued employment with us.

Awards of Restricted Stock Units and PerformanaiStnits are grants of rights to receive eithesrsh of common stock (in the casi
RSUs) or the appreciation over a base value (asfiueby the Board or the Compensation Committdeg number of shares of common si
(in the case of PSUs) subject to satisfaction pfise or performance requirements established byBibard or the Compensation Committe
connection with the award. Such awards may, indtkeretion of the Board or the Compensation Conamjtinclude the right to the equival
to any dividends on the shares covered by the awartdany such dividends would be paid only if aviten the award vests. The PSU aw
shown in the preceding table are subject to thieviahg performance conditions for fiscal 2015, 20a6d 2017, described below, as we
time-based vesting over four years.

Each award increment for the measurement periddsrtie above is subject to the following performarconditions:

e If the performance return on the price per shareunfcommon stock exceeds the performance retuthehNASDAQ Composite Ind
(determined by subtracting the percentage returtheiNASDAQ Composite Index from the percentagaerrebn the price per share
the Common Stock), then 100% of the shares of ommeon stock allocated to that measurement periidwiearned;

e If the performance return on the price per shar@wfcommon stock is more than 50% lower than thdopmance return on t
NASDAQ Composition Index, then none of the sharfesuo common stock allocated to that measuremenmbge&vill be earned; and




e [f the performance return on the price per shareuwnfcommon stock is between 0% and 50% lower tharperformance return on-
NASDAQ Composite Index, then the number of shafemuo common stock earned for that measuremenogaevill be reduced by 2
for each 1% by which the performance return olNASDAQ Composite Index exceeds the performancemein our common stock.

In addition, our employment agreements with Mesgesma and Hakeman included initial equity awawdsich are summarized below:

Mr. Verma's Equity Award

On September 9, 2013, the Board granted Mr. Vehaddllowing equity awards:

e An option to purchase 300,000 shares of our comstock, with an exercise price per share equal éoctbsing market price of c
common stock on the grant date and aytear term, vesting over a period of four years fthmdate of grant at the rate as to 25% c
total number of shares of common stock subjedtéooiption on the first anniversary of his employbstart date and as to 1/36th of
remaining shares of common stock subject to th@wpt the end of each consecutive month thereadtdsject to his continu
employment with us.

e A time-based RSU for 100,000 shares of our common stadting in full six months from the date of grantbjct to his continue
employment with us, which was awarded in lieu atipgpation in the fiscal 2014 MIP.

e A PSU award for 103,500 shares of our common stioakmay be earned as follows:

o If, during the fouryear period following the date of grant, the averatpsing market price of our common stock exceldsf¥
of its closing market price on the date of gramtdbleast one period of 30 consecutive tradingday

o Then 25% of the shares of our common stock sulbjetite award will vest on each consecutive annargref the date of gra
of the award, subject to his continued employmaéitit ws on each such vesting date.

e A PSU award for 107,100 shares of our common stibakmay be earned (subject to his continued empdoy with us on each of t
specified measurement dates and the performantte gfrice per share of our common stock relativindoNASDAQ Composite Inds
(MIXIC)) as follows:

o 25% of the shares of our common stock subjectéathard may be earned between the date of grdhé giward and March @
2015, based on the performance conditions descabede;

o 50% of the shares of our common stock subjectdathard may be earned between the date of grané@ward and March @
2016, based on the performance conditions descabede; and

o 25% of the shares of our common stock subjectdéathard may be earned between the date of grarlanch 31, 2017, bas
on the performance conditions described above.

Mr. Hakeman's Equity Award

On September 9, 2013, the Board granted Mr. Hakeh®afollowing equity awards:




e An option to purchase 150,000 shares of our comstock, with an exercise price per share equal éoctbsing market price of ¢
common stock on the grant date and aytear term, vesting over a period of four years fthmdate of grant at the rate as to 25% c
total number of shares of common stock subjedtécofption on the first anniversary of his employbstart date and as to 1/36th of
remaining shares of common stock subject to thé@wpt the end of each consecutive month thereadtdsject to his continu
employment with us;

e A time-based RSU award for 20,000 shares of our commark,st@sting in full six months from the date of gasubject to h
continued employment with us.

e A PSU award for 25,400 shares of our common sthakrmay be earned as follows:

o If, during the fouryear period following the date of grant, the averatpsing market price of our common stock exceldsf¥
of its closing market price on the date of gramtdbleast one period of 30 consecutive tradingday

o Then 25% of the shares of our common stock sulbjetite award will vest on each consecutive annargref the date of gra
of the award, subject to his continued employmaéitit ws on each such vesting date.

e A PSU award for 26,200 shares of our common sthak may be earned (subject to his continued empoywith us on each of t
specified measurement dates and the performantte gfrice per share of our common stock relativindoONASDAQ Composite Inds
(MIXIC)) as follows:

o 25% of the shares of our common stock subjectéathard may be earned between the date of grdhé giward and March ¢
2015, based on the performance conditions deschiblkelv;

o 50% of the shares of our common stock subjectdathard may be earned between the date of grané@ward and March &
2016, based on the performance conditions deschbkxav; and

o 25% of the shares of our common stock subjectdéathard may be earned between the date of grarlanzh 31, 2017, bas
on the performance conditions described below.

The equity awards granted to our named executifieeo$ during fiscal 2014 are set forth in the Hais2014 Summary Compensation Ta
and the "Fiscal 2014 Grants of Plan-Based AwardiseTdelow.

Health, Welfare, and Other Benel

We offer health and welfare benefits to our empésyancluding our executive officers, which areigesd to be competitive with over
market practices and to attract, retain, and mtiitlze talent needed by us to achieve our strategidinancial goals. All United States sala
employees, including our executive officers, aigilele to participate in our Section 401(k) plaeakh care coverage, life insurance, disab
paid time-off, and paid holidays.

In addition, we provide our employees, including executive officers, with the opportunity to puasie discounted shares of our com
stock under the 1996 Employee Stock Purchase Ean'Purchase Plan"), which is intended to be difigch plan under Section 423 of |
Internal Revenue Code (the "Code").

Perquisites and Other Personal Bene

Currently, we do not view perquisites or other paes benefits as a significant component of ourcatiee compensation progranflthougl
we do not have a formal policy relating to perdgeisiand other personal benefits, during fiscal 20&4lid not provide any perquisites or o
personal benefits to our executive officers.




In the future, we may provide perquisites or otpersonal benefits in limited circumstances, suctizsre we believe it is appropriate to a:
an individual executive officer in the performanaehis or her duties, to make our executive officarore efficient and effective, and
recruitment, motivation, or retention purposes. fiture practices with respect to perquisites treotpersonal benefits will be approved
subject to periodic review by the Compensation Cdttem

Employment Arrangements
General

We have extended written employment offer lettersit. Verma and Mr. Hakeman when they joined usraployees. The negotiation of th
employment offer letters was undertaken on our bhélyaour Board of DirectorsAll such offer letters provide for "at will" emplayent, witt
an initial basis annual salary, bonus plans, aitidlirquity awards. We do not have written empleyoffer letters with our other NEOs.

Vikram Verma

On September 9, 2013, we entered into an employtatiat agreement with Mr. Verma in connection whik appointment as our CEO
with Mr. Hakeman in connection with his appointmeastSenior Vice President of Product and Strat€bggse agreements were approve
our behalf by our Board. We believe that Mr. Vesrehployment arrangement was necessary to induc¥éfima to forego other employm
opportunities and leave his current employer feruhcertainty of a demanding position in a new @mfdmiliar organization.

In filling the position of CEO, our Board was awdhat it would be necessary to recruit candidatils the requisite experience and skill:
manage a growing business in a dynamic and evanging industry. Accordingly, it recognized tlitatvould need to develop a competil
compensation package to attract a qualified camelictea highlyeompetitive labor market. At the same time, our lBoaas sensitive to tl
need to integrate this individual into the execaittompensation structure that it was seeking teldpy balancing both competitive and inte
equity considerations.

Mr. Verma's employment agreement provides for "déif' wmployment. Under his employment agreement,shentitled to receive the ce
compensation and equity awards described aboadition, his base salary is subject to annuakre\iy the Board and may be adjusted i
discretion, but it may not be reduced except asgfaa salary reduction plan that similarly affeatsexecutives reporting to the CEO. He 1
elect to receive any bonus under the MIP in cadRSIds at the time of the award, with the RSU vdilued as of the first day of the applica
fiscal year. He is entitled to standard benefits, including ¥imee for our executive officers, with a maximumceagion accrual of 300 hours.

Mr. Verma has agreed by the fifth anniversary &f $tart date to acquire and retain an ownershgrast in Common Stock which is eque
value to three times the amount of his initial bsakry.

If Mr. Verma resigns his employment with us withdgbod reason” or his employment is terminated $yau "cause” (as each term is defi
in the employment agreement), he will not be eeditlo any compensation or benefits from the Compmaypond what he has earned thrc
the date of termination. If Mr. Verma resigns hisptoyment for good reason or his employment is teated without cause or by reason of
death or incapacity, provided he signs a genetahse of claims, in addition to all pay and besefitherwise due on termination, he will
entitled to: (1) premiums necessary to continuaugrbealth insurance under COBRA or comparable emeeuntil the earlier of 18 mon
after his employment termination date and the Hatérst becomes eligible to participate in anoteployer's group health insurance plan
the prorated portion of any MIP bonus that he wddde earned, if any, during the fiscal year if arfften such bonuses are paid to contin
employees; and (3) vesting of his unvested indgglity awards will be accelerated by 12 months ftbemtermination date with respect to
stock and any RSUs with exclusively-time-basedimngsor for which only timebased vesting conditions remain as of the terndnadiate
"Good Reason" means any of the following conditjomsich condition(s) remain in effect 30 days afteitten notice from you to the Board
said condition(s): (i) a material reduction in kien-current base salary or annual target bonyzr¢ezed as a percentage of his tba@men
base salary), without his written consent; or giilnaterial reduction in his employee benefits takera whole without his written consent
(iii) a material reduction in his responsibilitiescluding, but not limited to, being removed as@;Bvithout his written consent; or (iv,
material breach by us of any material provisionhef employment agreement; or (v) a requirementhbaelocate his office to a location m
than 35 miles from his then-current office location




without his written consent; or (vi) if he is nadminated by the Board for election as a direct@mgt annual meeting of stockholders.

Upon a Change-in-Control, as defined below, vestifhigis initial equity awards granted Septembe2®,3, is subject to acceleration as
follows:

e Any unvested time-based vesting shares will veéiliron the closing date of the Change-in-Contrahsaction;

e If the stock price condition applicable to the PStds been met (based on the price per share of @an8tock being paid in su
transaction), vesting will accelerate with respecthe percentage of then unvested PSUs still stitgethe timebased condition whic
equals 100% times the quotient of the number ofthofrom the grant date to such closing date divioe 48, and the remainder of
unvested PSUs will continue to vest in accordanitle the original vesting schedule, subject onlgemtinued service subsequent ta
Change-in-Control.

e Any PSUs for which the TSR performance conditioasenbeen met as of the closing date (based onribe per share of Comm
Stock being paid in such transaction) will be settby delivery of the corresponding number of shafeCommon Stock, and all ot
unvested TSR PSUs will vest over the remainderhefdriginal period expiring March 31, 2017, subjenty to continued servi
subsequent to the Change-in-Control with no furfieformance conditions.

Under Mr. Verma's employment agreement:

"good reason" means any of the following conditjomkich condition(s) remain in effect 30 days afieitten notice from you to t
Board of said condition(s): (i) a material reduntia his thencurrent base salary or annual target bonus (exguiess a percentage of
thencurrent base salary), without his written consentii) a material reduction in his employee betsefaken as a whole without
written consent; or (iii) a material reduction iis esponsibilities, including, but not limited tbeing removed as CEO, without
written consent; or (iv) a material breach by usany material provision of the employment agreement(v) a requirement that
relocate his office to a location more than 35 mii®m his thercurrent office location without his written conseat (vi) if he is na
nominated by the Board for election as a direct@ng annual meeting of stockholders.

"cause" occurs his employment is terminated for @fnhe following reasons: (i) any willful failudey him to attend to his duties un
the employment agreement; (ii) any material brezdhe employment agreement by him; provided, hawethat for any alleged failt
or breach under sutections (i) or (ii) above, the Board first prowsdieim written notice setting forth with reasonabfeecificity the
reasons that the Board believes he has commitiddalleged failure or breach, and provides him &psdo cure such alleged failure
breach to the reasonable satisfaction of the Bo@iiJl;his conviction of (or pleading guilty or nelcontendere to) any felony
misdemeanor involving theft, embezzlement, dishgnes moral turpitude; or (iv) any misconduct byrhresulting in material harm
our business or reputation; and

"change-ineontrol" means the occurrence of any of the follogvi(A) an acquisition after the date of the empieynt agreement by
individual, an entity or a group in one or moreatetl transactions (excluding us or an employeeftbgrian of ours or a corporati
controlled by our stockholders) of 45 percent orenof our common stock or voting securities; or ®hsummation of our compl
liquidation or dissolution, or a merger, consolidat reorganization or sale of all or substantially of the Company's ass
(collectively, a "Business Combination") other trBusiness Combination in which (A) our stockhoddeceive 50 percent or more
the stock of the corporation resulting from the iBass Combination and (B) at least a majority af Hoard of directors of su
resulting corporation were our incumbent direcionsediately prior to the consummation of the Bussx€ombination, and (C) af
which no individual, entity or group (excluding aogrporation or other entity resulting from the Biess Combination or any emplo'
benefit plan of ours or of such corporation) whd dot own 45 percent or more of the stock of treulteng corporation or other ent
immediately before the Business Combination ownpetsent or more of the stock of such resultingpomation or other entity.




Darren Hakeman

Mr. Hakeman's employment agreement provides fowilit employment. Under his employment agreeméuat,is entitled to receive the ci
compensation and equity awards described abowaddition, his base salary is subject to annuakre\y the Board and may be adjusted i
discretion. He is entitled to standard benefitsluding vacation, for our executive officers. Mralkéman has agreed by the fifth anniversa
his start date to acquire and retain an ownersitgrést in common stock which is equal in valuene times the amount of his initial b
salary.

If Mr. Hakeman's employment is terminated due tarewoluntary termination within one year followirgy corporate transaction, as defi
under the 2013 New Employee Inducement Incentiae:PI

e [f the condition applicable to the PSUs for 24,5b@res has been met as of the closing date ofotiperate transaction (based on
price per share of common stock being paid in dranisaction), vesting shall accelerate with resfethe percentage of then unve:
PSUs still subject to timbased vesting, which equals 100% times the quotietite number of months from the grant date tch
closing date divided by 48, and the remainder ef tinvested RSUs will continue to vest in accordanith the original vestin
schedule, subject only to his continued servicessgbent to the corporate transaction;

e If any TSR PSUs for which the performance condgionhave been met as of the closing date of thgocate transaction (based on
price per share of common stock being paid in drefsaction) shall be settled by delivery of theresponding number of shares
common stock, and all other unvested TSR Perform&iares shall vest over the remainder of ther@igieriod expiring March 3
2017, subject only to his continued service subsefto the corporate transaction with no furthefggenance conditions; and

e All remaining unvested options and RSUs as of theieg date of the corporate transaction shallinomltto vest thereafter subject c
to his continued service and if, his employmerteisninated without cause (as defined below) withtnmonths following a corpore
transaction all of his remaining unvested optiomd RSUs granted will vest in full.

Under Mr. Hakeman's employment agreement:

“"corporate transaction" is defined as a (i) memyezonsolidation of us with or into another entity a result of which our common st
is converted into or exchanged for the right teeree cash, securities or other property or is cibeate(ii) sale or exchange of all of ¢
common stock for cash, securities or other propéiity sale, transfer, or other disposition of ail substantially all of our assets to
or more other persons in a single transaction nesef related transactions or (iv) our liquidatior dissolution; except, in the cast
clauses (i) and (ii), for a transaction the primtipurpose of which is to change the state in whiehare incorporated;

"involuntary termination” means any of the follogievents: (i) without his express written consargignificant reduction of his duti
position or responsibilities relative to his dutipssition or responsibilities in effect immedigt@kior to such reduction; (ii) without t
express written consent, a material reduction bfousur successor) of his base salary as in efffiectediately prior to such reductic
(iii) without his express written consent, a matkreduction by us (or our successor) in the kintbeel of employee benefits to wh
he was entitled immediately prior snich reduction with the result that his overalldfiéa package is significantly reduced; (iv) with
his express written consent, his relocation todlifa or a location more than 25 miles from hisdtion immediately prior to su
relocation; or (v) any purported termination of l@mployment other than for Cause; and "Cause" meg@nany act of person
dishonesty taken by him in connection with his oesibilities in his or her service to us which igeinded to result in his perso
enrichment; (i) his conviction of a felony; (iiny act by him that constitutes material miscondarad is injurious to us; or (i
continued violations by him of his obligations ® ar (v) any purported termination of his employtether than for cause; and




"cause" means: (i) any act of personal dishonedtgrt by him in connection with his responsibilitiehis or her service to us whict
intended to result in his personal enrichment;hi§) conviction of a felony; (iii) any act by hirhat constitutes material misconduct
is injurious to us; or (iv) continued violations him of his obligations to us.

Kim Niederman

On October 18, 2013, Mr. Niederman resigned asRvasident, a position which had been eliminatechugetermination by the Board. |
Niederman remained employed with us until April 20,14 pursuant to a severance agreement and geele@e signed on October 30, 2!
which agreement included a general release ofialpbtential legal claims and rights, except asfegh in the agreement. The severe
agreement superseded Mr. Niederman's employmaeatlefter agreement dated as of February 3, 20 s€verance agreement obligated
Niederman to consult with us and work on speciajguts that might be assigned by the CEO or theddaring the extended period of
employment which ended April 21, 2014. Under theesance agreement, Mr. Niederman was entitled deive (i) paid administrative lea
from October 18, 2013 until November 8, 2013 atfbisner base weekly compensation rate of $4,51%23, applicable withholdings, pays
pursuant to 8x8's regular payroll process; (iipmp sum payment in the amount of $45,192.31; adafi additional lump sum payment
$58,750.00 contingent upon his remaining employéith ws until the end of the extended employmentogerand his signing a secc
severance agreement and general release. Theoadtlitimp sum payment was made when the geneedselunder the second sever
agreement became legally irrevocable. In additemject to his compliance with the terms of theesance agreement, Mr. Niederr
continued to (i) vest with respect to his stockiapg and stock purchase rights that were unvedtégdctober 18, 2013, (ii) be eligible
participate in our medical and other benefit plansluding 401(k) and employee stock purchase mémer than paid time off, which cease
accrue, and (iii) be eligible for participationtime MIP for the third and fourth quarters of fis2all 4.

Other Compensation Policies
Equity Award Grant Polic

Our equity awards are not timed in relation to thkease of material information about the Companyther, the Compensation Commi
grants options to purchase shares of our commank stdh exercise prices set at the closing markiepof our common stock on the datt
grant as reported on the Nasdaq Capital or GlobleicEMarket.

Stock Ownership Policy

At the present time, we do not have formal stockenship guidelines in place. We believe, howevsat equity compensation is importan
align the interests of our executive officers witilose of our stockholders and that, given theitohisal practice, our executive officers ten
hold onto all or a portion of their vested equityaads to benefit from further stock price appraomtConsistent with this belief, our Ch
Executive Officer has agreed to acquire and reaaiownership interest in shares of our common stoghkal in value to three times the am«
of his initial base salary by the fifth anniversarfySeptember 9, 2013, his employment start dateddition, Mr. Hakeman, as part of
employment agreement, shall acquire and retainvarership interest in common stock which is equaldtue to one times the amount of
initial base salary, through any means of ownerdidghas five years to meet this stock ownerstrigstiold.

Compensation Recovery Policy

Currently, we have not implemented a policy regaydietroactive adjustments to any cash or echétyed incentive compensation paid to
executive officers and other employees where tlyenpats were predicated upon the achievement ofidiaéresults that were subsequently
subject of a financial restatement. We intend topad general compensation recovery (“clawbacklicp@overing our annual and lorigfir
incentive award plans and arrangements once thedg8Bfts final rules implementing the requiremen$eétion 954 of the DodHrank Wal
Street Reform and Consumer Protection Act.




Fiscal 2011 Stockholder Advisory Vote on Execufieepensatiol

At our fiscal 2011 Annual Meeting of Stockholders conducted a stockholder advisory vote on tleafi2011 compensation of the Named
Executive Officers (commonly known as a "Say-on-Rapte). Our stockholders approved the fiscal 26dthpensation of the then-named
executive officers with approximately 98% of theescast in favor of the proposal.

We believe that the outcome of the Say-on-Pay reftects our stockholders' support of our compéasapproach, specifically our efforts to
attract, retain, and motivate our executive oficlirough a performance-oriented executive compiemsarogram. Accordingly, no significant
design changes were made to the executive compamgadgram following the fiscal 2011 Say-on-Payevo

We value the opinions of our stockholders and wgltinue to consider the outcome of future SayRPag-votes, as well as feedback rece
throughout the year, when making compensation messfor our executive officers, including the nalrexecutive officers. Proposal Nc
described in this proxy statement is for approviathe compensation for named executive officersfiecal 2014. Following the Annt
Meeting of Stockholders to which this proxy statemnelates, the next stockholder advisory votehmndompensation of the named exect
officers will take place in 2017, reflecting thesudts of the separate stockholder advisory vot¢herfrequency of future stockholder advis
votes regarding the compensation of the named éxeoofficers conducted at our fiscal 2011 Annuagé¥ing of Stockholders, our Boarc
Directors determined that we will hold our Say-cayRotes once every three years.

Tax and Accounting Considerations
Deductibility of Compensatic

Section 162(m) of the Code generally disallows dudé&on for federal income tax purposes to any iglbtraded corporation for a
remuneration in excess of $1 million paid in arvetale year to its chief executive officer and eatkhe three other most highgempensate
executive officers (other than its chief finanaidficer). Generally, remuneration in excess of $fliom may be deducted, however, if, ami
other things, it qualifies as "performanicased compensation" within the meaning of the Chldthis regard, the compensation income rea
upon the exercise of options to purchase shardgeajranting company's securities granted undésckisolderapproved stock option plan v
be deductible so long as the options are grantealdpmmittee whose members are outside directarsemain other conditions are satisfied.

The Compensation Committee regularly reviews thgaich of Section 162(m) on the various elementsuofexecutive compensation progr:
Further, the Compensation Committee believes #idhis time, achieving our compensation objectisanore important than the benefit of
deductibility. Consequently, the compensation nfiym time to time, award incentive compensatiort thaot exempt from the deduction il
of Section 162(m). Nevertheless, when not incoeststvith these objectives, the Compensation Coremiéndeavors to award compens:
that will be deductible for federal income tax pasps. None of the compensation paid to our covexedutive officers for the fiscal year en
March 31, 2013 that would be taken into accounpfmposes of Section 162(m) exceeded the $1 miliioitation for fiscal 2014.

Accounting for Sto-Based Compensation

The Compensation Committee takes accounting comides into account in designing compensationgbard arrangements for our exect
officers and other employees. Chief among the&éniancial Accounting Standards Board Accountingh8&ads Codification Topic 718 ("AS
Topic 718"), the standard which governs the acdngriteatment of stock-based compensation awards.

ASC Topic 718 requires us to recognize in our cbdated statement of operations all shhesed payments to employees, including grat
options to purchase shares of our common stockesidcted stock unit awards for shares of our comistock to our executive officers, ba
on their fair values. ASC Topic 718 also requirempanies to recognize the compensation cost of #ieirebased payment awards in tt
income statements over the period that an execufifieer is required to render service in exchafgethe option or other award (whit
generally, will correspond to the award's vesticigesiule).




Compensation Risk Assessmel

The Compensation Committee has reviewed our comatiensprograms to ensure that our incentive andratiotivational elements of pay
aligned with longterm value creation, taking into consideration pntdrisk management. We do not believe any of oangensation policie
and practices create any risks that are reasofigbly to have a material adverse effect on usnbaking this determination, the Compense
Committee considered the mix of fixed and variaddempensation, our use of equity in our Idegn incentive compensation arrangements
time horizon of performance measurement in incentipportunities, and the ability of the Compensa@@mmittee and management to rel:
judgment in determining compensation and asseggrfgrmance outcom:

REPORT OF THE COMPENSATION COMMITTEE OF THE BOARD O F DIRECTORS

The Compensation Committee has reviewed and disdusgh management the Compensation DiscussiorAaatysis included in this pro:
statement. Based on this review and discussiorCtmpensation Committee recommended to the Boatdlie Compensation Discussion
Analysis be included in this proxy statement andiun Annual Report on Form 10-K for the fiscal yeaded March 31, 2014.

THE COMPENSATION COMMITTEE
Eric SalzmanChairman

Guy Hecker

lan Potter




FISCAL 2014 SUMMARY COMPENSATION TABLE

Non-Equity
Incentive Plan

Fiscal Bonus Stock Option Compensation All Other
Name and Principal Position Year Salary @ Awards (2) Awards (3) 4) Compensation  Total
Vikram Verma (6) 2014 $224,35¢ - $2,597,67! $1,791,06! - $42,177 $4,655,27.
Chief Executive Officer 2013 - - - - - - -

2012 - - - - - - -
Bryan R. Martin 2014 $275,00( - $216,16¢ $507,59° $153,72 $2,400 $1,154,88
Chairman, Chief 2013 $275,00( - -~ $702,56( $212,07° $2,55( $1,192,18
Technology Officer 2012 $275,000  $25,00( $96,27: -~ $100,37. $2,25( $ 498,89:
Dan Weirich (7) 2014 $267,50( - $185,55¢ $434,86t $148,27: $2,03¢ $1,038,23
Chief Financial Officer 2013  $260,00( -- - $439,10( $139,88: $2,09z2 $841,07-

2012 $260,00(  $20,00( $96,27: - $107,21 $2,071  $485,56(
Darren Hakeman (8) 2014  $145,83: -- $592,81¢  $895,53( -- $32¢ $1,634,50:
Senior Vice President, 2013 -- -- -- -- -- -- --
Product Development 2012 -- -- -- -- -- -- --
Huw Rees (9) 2014 $242,50( - $123,68t $289,97- $66,60: $2,701  $725,46-
Senior Vice President, 2013  $235,00( -- - $228,33: $96,08¢ $2,852 $562,26¢
Business Development 2012 $235,00( - $96,27: - $107,21! $2,80¢ $441,29¢
Kim Niederman (10) 2014 $247,50: - - $1,068,08: $50,74: $2,21¢ $1,368,55:
President 2013 $235,00( - -~ $439,10( $108,73t $5,10:  $787,94:

2012 $235,00(  $10,00( -~ $154,32( $117,84- $4,82¢  $521,99(

(1) The following NEOs received spot bonuses indi2012: Mr. Martin, $25,000; Mr. Weirich, $20,0Gthd Mr. Niederman $10,000. Mr. Martin and Mr. Vith received spi
bonuses for their work in completing the Contactuiat. acquisition. Mr. Niederman received a spohus for his work in his initial three months of gioyment with th
Company. All three of these bonuses were baseddividual performance.

(2) The amounts reported reflect the aggregatet giate fair value of stock awards computed in adaoce with FASB ASC Topic 718 based on the cloginice of our commc
stock on the date of the grant. For a more detallsdussion of the assumptions used to calculadatin value of our stock awards, refer to note Shte consolidated financ
statements contained in our 2014 Annual ReportamF.0-K for our fiscal year ended March 31, 2014.

(3) The amounts reported reflect the aggregatet gtate fair value of option awards computed in adance with FASB ASC Topic 718. The fair value afle option grant
estimated based on its fair market value on the dagrant using the Black-Scholes optjmicing model. For a more detailed discussion efthluation model and assumpti
used to calculate the fair value of our optionfeméo note 5 to the consolidated financial statetmeontained in our 2014 Annual Report on FornKlf@r our fiscal year end¢
March 31, 2014.

(4) Compensation earned based on the NEO's patiiipin the MIP in fiscal 2014 and 2013 and th83.Profit Sharing Plan and the Executive Incenfiian in fiscal 2012.

(5) Reserved.

(6) Mr. Verma was appointed Chief Executive OffiSaptember 9, 2013 at an annual base salary of,(RI@O0T he fiscal 2014 salary reported for him m@8esalary earned frc
September 9, 2013 to March 31, 2014. Other compiensacludes $40,000 of director fees.

(7) Mr. Weirich's salary was increased to $275,806ctive September 16, 2013.

(8) Mr. Hakeman joined us on September 9, 201harmual base salary of $260,000. The fiscal 2@lays reported for him reflects salary earned fiaptember 9, 2013
March 31, 2014.

(9) Mr. Rees's salary was increased to $250,0@e®fe September 16, 2013.

(10) Effective October 18, 2013, Mr. Niederman gesid as President of the Company. Mr. Niedermatiraged to receive salary through April 21, 2014 amedical insuranc
and other fringe benefits until April 30, 2014. Higisting options to purchase common stock contirteevest through April 21, 2014. Of his total campation, $103,942 wa
severance payment.




FISCAL 2014 GRANTS OF PLAN-BASED AWARDS TABLE

The following table sets forth certain informatimgarding plarbased awards granted to the NEOs during the figeal ended March 31, 20.

Name
Vikram Verma

Bryan R. Martin

Dan Weirich

Darren Hakeman

Huw Rees

Kim Niederman

Grant
Date

9/9/13
9/9/13
9/9/13
9/9/13

9/17/13
9/17/13
9/17/13

9/17/13
9/17/13
9/17/13

9/9/13
9/9/13
9/9/13
9/9/13

9/17/13
9/17/13
9/17/13

10/18/13
10/18/13
10/18/13
10/18/13
10/18/13

Estimated
Possible
Payouts

Under
Non-
Equity
Incentive
Plan
Awards
(Target)

$109,125

$141,000

Estimated
Future
Payouts
Under

Equity
Incentive
Plan
Awards

(Target) (2)

103,500 (5)
107,100 (6)

13,808 (5)
14,224 (6)

11,836 (5)
12,228 (6)

25,400 (5)
26,200 (6)

7,888 (5)
8,152 (6)

All Other
Stock
Awards:
Number of
Shares of
Stock or
Units

100,000 (7)

37,000 (10)

All Other
Option Grant Date
Awards: Exercise or Fair Value
Number of Base Price of Stock
Underlying of Option and Option
Options Awards (3) Awards (4)
-- -- $815,321
-- -- $812,354
-- -- $970,000
300,000 (8) $9.70 $1,791,060
-- -- $108,773
-- -- $107,391
84,864 (9) $9.74 $507,597
-- -- $93,238
-- -- $92,321
72,720 (9) $9.74 $434,866
-- -- $200,089
-- -- $198,727
-- -- $194,000
150,000 (8) $9.70 $895,530
-- -- $62,138
-- -- $61,548
48,480 (9) $9.74 $289,974
46,875 (10) $2.72 $432,707
9,375 (10) $3.17 $82,325
18,229 (10) $5.87 $110,906
-- $11.95 $442,150

(1) Except with respect to Messrs. Verma and Hakertiee amounts reported in the "Estimated Pos§lbiouts under NoEquity Incentive Plan Awards" column represent

annual bonuses payable pursuant to the Companyiaddaent Incentive Plan (the "MIP") . For a distussf the fiscal 2014 MIP, see "Compensation Désion and Analysis -

Annual Cash Incentive Awards" above. As a resuthefr initial employment with the Company in fif@914, Messrs. Verma and Hakeman were not eligiblgarticipate in th

MIP in fiscal 2014.

(2) The amounts reported in the "Estimated Futuagnients under Equity Incentive Plan Awards" colurapresent the number of shares of our common stablect t
performancebased restricted stock unit awards granted to 8®dNduring fiscal 2014. The shares of common stocthese awards could be earned upon achievemeht
performance conditions established by the Compems&ommittee in connection with the awards. Thefggemance conditions of the performartcased restricted stock u
awards are described in "Compensation DiscussidrAamalysis - LongFerm Incentive Compensation” above. Such awards imae discretion of the Compensation Commi
include the right to the equivalent to any dividemh the shares of common stock covered by thedadat any such dividends would be paid only if arfeen the awards vest.




(3) The exercise price of the options to purch&sees of our common stock is equal to the valie sifare of our common stock on the date of grautreflects the closing marl
price of our common stock on such date.

(4) Represents the aggregate grant date fair vdltre stockbased awards granted to the NEOs during fiscal 284 4omputed in accordance with Financial Accagn8tandarc
Board Accounting Standards Codification Topic 7483C 718"). The fair value of each option granéstimated based on its fair market value on the dagrant using the Black-
Scholes optiompricing model. For a detailed discussion of theugtibn model and assumptions used to calculatéathealue of our options, refer to note 5 to ttensolidate
financial statements contained in our 2014 Annwegddt on Form 10-K for our fiscal year ended Masth2014.

(5) This performancéased restricted stock unit award may be earneztlbas the achievement of absolute price performabjetives established for our common stock ofre
award's four-year performance period, subject éoréftipient's continued employment with the Compdimg performance conditions of this performabesed restricted stock u
award is described in more detail in "Compensafi@tussion and Analysis - Long-Term Incentive Congagion" above.

(6) This performancéased restricted stock unit award may be earnesblbas the relative performance of our total shddgraeturn compared to the NASDAQ Composite Ir
(MXIC") over three separate performance perioddire;m March 31, 2015, March 31, 2016, and March21,7, respectively, subject to the recipient's ioored employment wit
the Company. The performance conditions of thisgoerance-based restricted stock unit award is destiin more detail in "Compensation Discussion Andlysis - LongTermr
Incentive Compensation" above.

(7) This time-based restricted stock unit awards/gsfull six months from the date of grant, subje the recipient's continued employment with @@mpany.

(8) This option to purchase shares of our commookshas a teryear term, and vest over a period of four yearmftbe date of grant at the rate of 1/4th of thaltoumber ¢
shares of common stock subject to the option orie®aper 9, 2014 and 1/3B of the remaining shares on the last day of eadmnfohth from the date of grant, subject to
recipient's continued employment with the Company.

(9) This option to purchase shares of our commockshas a teyear term, and vest over a period of four yearmftbe date of grant at the rate of 1/48th of thaltoumber ¢
shares of common stock subject to the option otetsteday of each full month from the date of graobject to the recipient's continued employmeittt the Company.

(10) Effective October 18, 2013, Mr. Niederman gesd as President of the Company. Pursuant toeassee agreement and general release enteredeivtedn Mr. Niederms
and the Company, the agreement called for an aatiele of the vesting period for 74,479 options &@¢00 stock awards.

FISCAL 2014 OUTSTANDING EQUITY AWARDS AT FISCAL YEA R-END TABLE

The following table sets forth certain informatiooncerning outstanding equity awards held by th©Bl&t March 31, 2014.

Option Awards Stock Awards
Number of Number of
Securities Securities
Underlying Underlying
Unexercised Unexercised Market Value of
Options (#)  Options (#) Option Number of Shares Shares of Stock
Exercisable Unexercisable Exercise Option of Stock That Have That Have Not
Name 1) 1) (2) Price Expiration Date Not Vested (2)  Vested ($)(3)
Vikram Verma -- -- -- - 24,984 (4) $270,077
- - - -- 103,500 (5) $1,118,835
- - - -- 107,100 (6) $1,157,751
40,625 34,375 (7) $4.26 1/19/2022 - --
- 300,000 (8) $9.70 9/9/2023 - --
Bryan R. Martin 50,000 - $3.35 11/22/2014 - --
100,000 - $1.79 8/23/2015 - --
100,000 - $1.27 10/24/2016 - --
100,000 - $1.26 8/28/2017 - --
100,000 - $0.87 9/30/2018 - --
- - - -- 4,164 (9) $45,013
- - - -- 10,410 (10) $112,532
79,165 120,835 (11) $5.87 8/21/2022 - --
10,608 74,256 (12) $9.74 9/17/2023 - --
- - - -- 13,808 (13) $149,264
- - - -- 14,224 (14) $153,761
Dan Weirich 100,000 - $1.59 4/18/2016 - --
200,000 - $1.07 6/20/2016 - --
100,000 - $1.26 8/28/2017 - --
50,000 - $0.87 9/30/2018 - --
250,000 - $0.63 11/6/2018 - --
- - - -- 4,164 (9) $ 45,013
- - - -- 10,410 (10) $112,532

49,477 75,523 (11) $5.87 8/21/2022 -- --



9,090 63,630 (12)  $9.74 9/17/2023 - -
- - - - 11,836 (13) $127,947
- - - - 12,228 (14) $132,185
Darren Hakeman -- 150,000 (8) $9.70 - -- -
- - -- - 25,400 (5) $274,574
- - - - 26,200 (6) $283,222
Huw Rees 50,000 - $3.35 11/22/2014 - -
100,000 -- $1.72 10/25/2015 -- -
100,000 -- $1.48 5/23/2016 -- -
100,000 - $1.26 8/28/2017 - -
50,000 -- $0.87 9/30/2018 -- -
- - - - 4,164 (9) $45,013
- - - - 10,410 (10) $112,532
25,729 39,271 (11) $5.87 8/21/2022 -- -
6,059 42,421 (12) $9.74 9/17/2023 -- --
-- -- -- - 7,888 (13) $85,269
- - - - 8,152 (14) $88,123
Kim Niederman -- 11,979 (15) -- -- -- --

(1) Each outstanding stock option has a 10 year.ter

(2) The vesting of any unvested shares is subypetttet recipient's continuous employment.

(3) The market value of unvested stock awards lsutzeted by multiplying the number of unvested &tagvards held by the applicable NEOs by the closiragket price of ot
common stock on the NASDAQ Global Select MarketgéNagq GSM") on March 31, 2014.

(4) Stock awards granted August 21, 2012. Subgecbhtinuous employment of the recipient, Yaf the total number of shares vest annually orgtiaat date anniversary until
of the options have vested.

(5) Awards granted September 9, 2013. Subject mirmoous employment of the recipient and perfornearerjuirements earned based on the absolute mitermance of ot
common stock over a four-year period.

(6) Awards granted September 9, 2013. Subject mtirmoous employment of the recipient and perforneamegjuirements to be earned based on our TSR eviarmance periot
ending March 31, 2015, March 31, 2016, and Marct2817 relative to the NASDAQ Composite Index ("C¥l

(7) Stock options granted January 19, 2012. Subbgecbntinuous employment of the recipient, fY4f the total number of shares vest on January @93 ,2and 1/36" of the
remaining shares vest on the last day of eacnfatith thereafter until all stock options have véste

(8) Stock options granted September 9, 2013. Sutgemontinuous employment of the recipient, Yyaf the total number of shares vested on Septem20t, and 1/38 of the
remaining shares vest on the last day of eactnfatith thereafter until all stock options have véste

(9) Subject to continuous employment of the rea:ipi&/16lh of the total number of shares vest quarterly onlaseday of each three full months after the wesiommenceme
date thereafter until all of the stock awards heasted. Stock awards granted on August 31, 2010.

(10) Subject to continuous employment of the ren:ipil/lG‘h of the total number of shares vest quarterly orlabeday of each three full months after the wegstiommenceme
date thereafter until all of the stock awards heasted. Stock awards granted on April 19, 2011.

(11) Stock options granted August 21, 2012. Sulifecbntinuous employment of the recipient, 1918f the total number of shares vest on the lastadaach full month until &
stock options have vested.

(12) Stock options granted September 17, 2013.e8ubj continuous employment of the recipient, #046 the total number of shares vest on the lastadagach full month unt
all stock options have vested.

(13) Awards granted September 17, 2013. Subjecbmtinuous employment of the recipient and perforvearequirements earned based on the absolutegait@mance of ol
common stock over a four-year period.

(14) Awards granted September 17, 2013. Subjexbitinuous employment of the recipient and perforcearequirements to be earned based on our TSRpevfermance perio
ending March 31, 2015, March 31, 2016, and Marct2817 relative to the NASDAQ Composite Index ("C¥l

(15) Effective October 18, 2013, Mr. Niederman gesd as President of the Company. 121,357 shares fadeited as a result of his resignation. Astpdrhis severanc
agreement and general release, the following optieere allowed to vest through April 21, 2014: 2,8hares granted on February 3, 2011 at $2.72/sh&®@8 shares granted
January 2, 2012 at $3.17/share; and 2,604 shamagedron August 21, 2012 at $5.87/share.




FISCAL 2014 OPTION EXERCISES AND STOCK VESTED TABLE

The following table presents, for each of the NEfs,number of shares of common stock acquired tipprexercise of stock options and
vesting of stock awards during the fiscal year enlflarch 31, 2014, and the aggregate value realipeh the exercise or vesting of s
awards.

Option Awards Stock Awards
Number of
Shares Value Realized Number of

Acquired on on Exercise Shares Acquired Value Realized on
Name Exercise (#) [€3]EN)] on Vesting (#) Vesting ($)(2)
Vikram Verma -- $-- 108,328 $1,158,618
Bryan R. Martin 175,000 $1,068,023 19,432 $184,215
Dan Weirich 50,000 $287,474 19,432 $184,215
Darren Hakeman -- $-- 20,000 $216,400
Huw Rees 125,000 $758,466 18,044 $172,921
Kim Niederman 376,560 $2,630,232 75,000 $711,938

(1) The value realized has been calculated by piyitig the number of shares acquired upon exelwysthe difference between the exercise price aacthhsing market price
our common stock on the date of exercise.

(2) The value reported is the closing market patea share of our common stock on the Nasdaq GSkhewlate of vesting multiplied by the number ddirsls that vested on tl
date.




POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE -IN-CONTROL

Other than the equity grants to Mr. Verma and Makéman discussed above, all NEO equity grants begnAugust 21, 2012 include
provision that accelerates vesting of all then sitee options and stock awards upon a change-imatoRor this purpose, a changeédaontro
generally means (1) the liquidation or dissolutadrthe Company; or (2) the sale of stock by stotdéws representing more than 50% of
voting stock, a sale of all or substantially allafr assets, or a merger or consolidation aftechvkiie stockholders immediately before ¢
transaction do not retain more than 50% of thetanting voting stock.

The following table quantifies potential paymendsour named executive officers upon terminatiorewiployment and/or after a change-in
control assuming the triggering event took placeManch 31, 2014, the last business day of ourdastpleted fiscal year, including the Aug
2012 option grants described in the preceding papdg and payments due Messrs. Verma and Hakeman apchange-ircontrol a
specifically defined under their employment agreetsiedescribed above under "EXECUTIVE COMPENSATION.

Name
Vikram Verma
Termination or resignation of

employment
Change-in-Control

Bryan R. Martin
Change-in-Control

Termination or resignation
following a Change-in-Control

Dan Weirich
Change-in-Control

Termination or resignation
following a Change-in-Control

Darren Hakeman
Change-in-Control

Termination or resignation
following a Change-in-Control

Huw Rees
Change-in-Control

Termination or resignation
following a Change-in-Control

Kim Niederman
Termination of employment

Termination or resignation
following a Change-in-Control

Value of Acceleration
Cash Accelerated of Stock
Severance  Bonus Stock Options Total
Payment Payment Awards (1) Unvested (2) Payout
-- -- $2,546,663  $558,156  $3,104,819
- - $460,571 $676,379 $1,136,950
- - $417,677 $441,168 $858,845
- - $557,796 $166,500 $724,296
-- -- $330,937 $239,389 $570,326
$103,942 - - $88,004 $191,946

(1) Represents the value of unvested stock awaaldsbly each NEO on March 31, 2014, the vestinghutlwwould be accelerated by the applicable trigmeevent, based upon -
closing market price of $10.81 per share of ourmamm stock on the Nasdaq GSM on March 31, 2014.
(2) The value represented in this column is the memof shares of our common stock subject to stmtlons for which vesting would be accelerated ey applicable triggerir
event multiplied by the amount in-the-money (magkéte less the exercise price) of the stock ogtas of March 31, 2014.




Indemnification Arrangements

We have entered into indemnification agreementk ed@tch of our current and former directors andntleenbers of our executive managen
team, including our NEOs, in addition to the indéfiaation provided for in our certificate of incaspation and bylaws and the 2013, 2012
2006 Stock Plans. Such indemnification agreemegsire us to indemnify the directors and executiffieers to the fullest extent permitted
Delaware law. These agreements, among other thprgsjde for indemnification of our directors angeeutive officers for any expens
including attorneys' fees, judgments, fines, pésmland settlement amounts reasonably incurrednigysach person in connection with i
threatened, pending or completed action, suit ocgeding, including any action by or in the righttee Company, arising out of such pers
services as a director or executive officer.

EQUITY COMPENSATION PLAN INFORMATION

The following table provides information concernisigares of our common stock that may be issued thpexercise of stock options
other rights under all of our existing equity comsation plans as of March 31, 2014, including t&2New Employee Inducement Incen
Plan, 2012 Equity Incentive Plan, 2006 Stock Pdand the Purchase Plan.

Weighted-
Average
Number of Exercise
Securities to be Price of Number of Securities Remaining
Issued upon Outstanding Available for Future Issuance
Exercise of Options Under Equity Compensation Plans
Outstanding Options Warrants and (Excluding Securities Reflected in
Plan Cateqgory and Rights Rights the 1st Column of This Table)
Equity Compensation plans approved by
security holders 7,031,60° $3.2 1,448,389 (1
Equity Compensation plans not approved by
security holders 595,258 (2 $0.3¢ 383,49:
Total 7,626,86! $3.6° 1,831,88:

(1) The number of securities remaining for issuarmasists of 383,492 shares issuable under the RéSBEmployee Inducement Incentive Plan, 1,117 sitdes issuable unc
the 2012 Equity Incentive Plan, 113,345 sharestssuunder the 2006 Stock Plan and 217,938 undetntployee Stock Purchase Plan. All other optiamghave expired or be
terminated.

(2) This amount reflects restricted stock unitsnggd in fiscal 2014 in accordance with Rule 5638(cfformerly Rule 4350(i)()(A)(iv)) of the NASDAQisting rules to ne
employees as inducements material to their entémtogemployment with uRule 5635(c)(4) requires all such awards to be@ma by the Compensation Committee or a maj

of the independent directors on our Board, but dm¢sequire stockholder approval of these awards

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
The following table sets forth certain informatiaith respect to the beneficial ownership of our aoon stock as of June 2, 2014 by:

each person (or group of affiliated persons) whiinswn by us to own beneficially 5% or more of gommon stock;
each of our directors and nominees for electiodii@stors;

each of the Named Executive Officers; and

all directors and officers as a group.

Ownership information is based upon informationdiggl by officers, directors and principal stockiheis and Schedules 13D and 13G

with the SEC. The number of shares of common shagieficially owned by each person is determinedeumdles promulgated by the Sl
Under such rules, beneficial ownership includes&imares as to which the person has sole or shatid)\power or investment power, and i
includes any shares that the person has the rigatquire within 60 days of the date as of whiah bleneficial ownership determinatiot
made. Applicable percentages are based upon 88®B3@ting shares issued and outstanding as of Jug812, and treating any shares
the holder has the right to acquire within sixtyslas outstanding for purposes of computing theicgnt ownership. Unless otherwise nc
the address of the beneficial owner is c/o 8x8, M@5 O'Nel Drive, San Jose, CA 95131.




Except as indicated in the footnotes to the tahke persons named in the table have sole votingrasedtment power with respect to all sh.
of our common stock shown as beneficially ownedhgyn, subject to community property laws where iggpple.

Amount and Nature of

Name and Address of Beneficial Owner Beneficial Ownership Percent of Class
Named Executive Officers & Directors(1):

Guy L. Hecker, Jr. 1,040,169 1.2%
Bryan R. Martin 905,046 1.0%
Dan Weirich 855,286 1.0%
Huw Rees 543,627 *
Vikram Verma 218,203 *
Eric Salzman 45,312 *
lan Potter 30,000 *
Darren Hakeman 12,133 *
Jaswinder Pal Singh -- *
Vladimir Jacimovic -- *
All officers and directors as a group (10 persons) 3,649,776 4.1%
5% Stockholders:

BlackRock, Inc.(2) 8,789,400 9.9%
FMR, LLC(3) 5,282,495 6.0%

*  Lessthan 19

(1) Includes the following number of shares of optitimest were exercisable and/or awards expected to MesVerma, 47,000; Mr. Martin, 566,0(
Mr. Weirich, 777,000 Mr. Rees, 443,000; Major Gehétecker, 501,000; Mr. Salzman, 45,000; Mr. PofleDr. Singh, 0; Mr. Jacimovic, 0; &
all directors and officers as a group, 2,379,(

(2) This information is based solely on Schedule 13@l&d with the SEC by BlackRock, Inc. on March W12 reporting share ownership a:
December 31, 2013. Blackrock Inc. has sole dispesitnd voting power of all of the shares benelficiawned. This principal business addres

BlackRock, Inc. is 55 East B’QStreet, New York, New York 10055.

(3) This information is based solely on Schedule 13&ifiith the SEC by FMR LLC on February 14, 201darting share ownership as of Decen
31, 2013. FMR LLC share the dispositive and vofioegver of all of the shares beneficially owned. Phiacipal business address of FMR LL(
245 Summer Street, Boston, Massachusetts, O:

STOCKHOLDER PROPOSALS FOR 2015 ANNUAL MEETING

To be considered for inclusion in our proxy statatrrelating to the 2015 Annual Meeting of Stocklesk] stockholder proposals pursuar
Rule 14a8 of Regulation 14A under the Securities Exchangeok 1934 must be received a reasonable time bdfa date we make availa
our proxy materials for the 2015 Annual Meetingstdckholders, but in no event later than Februéir2P15.

For any other business to be properly submitted tstockholder for the 2015 Annual Meeting of Stallkrs, including nominations 1
election to the Board, the stockholder must givetiogely notice in writing. To be considered timefgr the 2015 Annual Meeting
Stockholders, such stockholder's notice must bigeateld to or mailed and received by the Secretatii@Company not less than 90 days |
to the meeting; provided, however, that in the ¢Weat less than 100 days notice or prior publgzidisure of the date of the meeting is give
made to stockholders, notice by the stockholddretdimely must be so received not later than theecbf business on the tenth day follov
the day on which such notice of the date of thetmgavas mailed or such public disclosure was madlestockholder proposals should
addressed to the attention of our Secretary aponcipal office and contain the information reaqarby our bylaws and applicable SEC rules.

OTHER MATTERS

Our Board knows of no other matters to be preseftestockholder action at the 2014 Annual MeetiHgwever, if other matters do prope
come before the 2014 Annual Meeting or any adjo@ms or postponements thereof, our Board interalstiie persons named in the pro
will vote upon such matters in accordance withldbst judgment of the proxy holders.

BY ORDER OF THE BOARD



<

San Jose, CA Bryan R. Martin
June 25, 2014 Chairman




APPENDIX A
8x8, Inc.
A MENDED AND R ESTATED 2012 E QUITY | NCENTIVE P LAN
( AMENDED AS OF JULY 25, 2014 )
1. Purpose

This Plan is intended to encourage ownership of Stock by employees, consultants and directors of the Company and its Affiliates
and to provide additional incentive for them to promote the success of the Company's business through the grant of Awards of or
pertaining to shares of the Company's Stock. The Plan is intended to be an incentive stock option plan within the meaning of
Section 422 of the Code, but not all Awards are required to be Incentive Options.

2. Definitions

As used in the Plan, the following terms shall have the respective meanings set out below, unless the context clearly requires
otherwise:

2.1. Accelerate , Accelerated , and Acceleration , means: (a) when used with respect to a Stock Right, that as of the time of
reference the Stock Right will become exercisable with respect to some or all of the shares of Stock for which it was not then
otherwise exercisable by its terms; (b) when used with respect to Restricted Stock or Restricted Stock Units, that the Risk of
Forfeiture otherwise applicable to the Stock or Units shall expire with respect to some or all of the shares of Restricted Stock or
Units then still otherwise subject to the Risk of Forfeiture; and (c) when used with respect to Performance Units, that the applicable
Performance Goals or other business objectives shall be deemed to have been met as to some or all of the Units.

2.2. Affiliate means any corporation, partnership, limited liability company, business trust, or other entity controlling, controlled by
or under common control with the Company.

2.3. Award means any grant or sale pursuant to the Plan of Options, Stock Appreciation Rights, Performance Units, Restricted
Stock, Restricted Stock Units, or Stock Grants.

2.4. Award Agreement means an agreement between the Company and the recipient of an Award, or other notice of grant of an
Award, setting forth the terms and conditions of the Award.

2.5. Board means the Company's Board of Directors.

2.6. Code means the Internal Revenue Code of 1986, as amended from time to time, or any successor statute thereto, and any
regulations issued from time to time thereunder.




2.7. Committee means the Compensation Committee of the Board, which in general is responsible for the administration of the
Plan, as provided in Section 5 of this Plan. For any period during which no such committee is in existence "Committee" shall mean
the Board and all authority and responsibility assigned to the Committee under the Plan shall be exercised, if at all, by the Board.

2.8. Company means 8x8, Inc., a corporation organized under the laws of the state of Delaware.

2.9. Corporate Transaction means any (1) merger or consolidation of the Company with or into another entity as a result of which
the Stock of the Company is converted into or exchanged for the right to receive cash, securities or other property or is cancelled,
(2) sale or exchange of all of the Stock of the Company for cash, securities or other property, (3) sale, transfer, or other disposition
of all or substantially all of the Company's assets to one or more other persons in a single transaction or series of related
transactions or (4) liquidation or dissolution of the Company; except, in the case of clauses (1) and (2), for a transaction the
principal purpose of which is to change the state in which the Company is incorporated.

2.10. Effective Date means the earlier of the date the Plan is approved by the Board or the date the Plan is approved by the
stockholders of the Company.

2.11. Grant Date means the date as of which an Option is granted, as determined under Section 7.1(a).

2.12. Incentive Option means an Option which by its terms is to be treated as an "incentive stock option" within the meaning of
Section 422 of the Code.

2.13. Market Value means the value of a share of Stock on a particular date determined by such methods or procedures as may
be established by the Committee. Unless otherwise determined by the Committee, the Market Value of Stock as of any date is: (a)
the closing price for the Stock as reported on the NASDAQ Global Market (or on any other national securities exchange on which
the Stock is then listed) for that date or, if no closing price is reported for that date, the closing price on the next preceding date for
which a closing price was reported; or (b) if the Stock is not traded on a national securities exchange but is traded over-the-counter,
the closing or last price of the Stock on the composite tape or other comparable reporting system on that date or, if such date is not
a trading day, the last market trading day prior to such date.

2.14. Nonstatutory Option means any Option that is not an Incentive Option.

2.15. Option means an option to purchase shares of Stock.
2.16. Optionee means an eligible individual to whom an Option shall have been granted under the Plan.

2




2.17. Participant means any holder of an outstanding Award under the Plan.

2.18. Performance Criteria and Performance Goals have the meanings given such terms in Section 7.7(f).

2.19. Performance Period means the one or more periods of time, which may be of varying and overlapping durations, selected by
the Committee, over which the attainment of one or more Performance Goals or other business objectives will be measured for
purposes of determining a Participant's right to, and the payment of, a Performance Unit.

2.20. Performance Unit means a right granted to a Participant under Section 7.5, to receive cash, Stock or other Awards, the
payment of which is contingent on achieving Performance Goals or other business objectives established by the Committee.

2.21. Plan means this 2012 Equity Incentive Plan of the Company, as amended from time to time, and including any attachments
or addenda hereto.

2.22. Qualified Performance-Based Awards means Awards to persons who are or become covered employees within the meaning
of Section 162(m) of the Code and which are intended to or at grant would qualify as "performance- based compensation" under
Section 162(m) of the Code.

2.23. Restricted Stock means a grant or sale of shares of Stock to a Participant subject to a Risk of Forfeiture.

2.24. Restricted Stock Unit means a right to receive Stock at the close of a Restriction Period, subject to a Risk of Forfeiture.

2.25. Restriction Period means the period of time, established by the Committee in connection with an Award of Restricted Stock
or Restricted Stock Units, during which the shares of Restricted Stock or Restricted Stock Units are subject to a Risk of Forfeiture
described in the applicable Award Agreement.

2.26. Risk of Forfeiture means a limitation on the right of the Participant to retain Restricted Stock or Restricted Stock Units,
including a right of the Company to reacquire shares of Restricted Stock at less than its then Market Value, arising because of the
occurrence or non-occurrence of specified events or conditions.

2.27. Stock means common stock, par value $0.001 per share, of the Company, and such other securities as may be substituted
for Stock pursuant to Section 8.

2.28. Stock Appreciation Right means a right to receive any excess in the Market Value of shares of Stock (except as otherwise
provided in Section 7.2(c)) over a specified exercise price.

2.29. Stock Grant means the grant of shares of Stock not subject to restrictions or other forfeiture conditions.
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2.30. Stock Right means an Award in the form of an Option or a Stock Appreciation Right.

2.31. Stockholders' Agreement means any agreement by and among the holders of at least a majority of the outstanding voting
securities of the Company and setting forth, among other provisions, restrictions upon the transfer of shares of Stock or on the
exercise of rights appurtenant thereto (including, but not limited to, voting rights).

2.32. Ten Percent Owner means a person who owns, or is deemed within the meaning of Section 422(b)(6) of the Code to own,
stock possessing more than 10% of the total combined voting power of all classes of stock of the Company (or any parent or
subsidiary corporations of the Company, as defined in Sections 424(e) and (f), respectively, of the Code). Whether a person is a
Ten Percent Owner shall be determined with respect to an Option based on the facts existing immediately prior to the Grant Date of
the Option.

3. Term of the Plan

Unless the Plan shall have been earlier terminated by the Board, Awards may be granted under this Plan at any time in the period
commencing on the date of approval of the Plan by the Board and ending immediately prior to the tenth anniversary of the Effective
Date. Awards granted pursuant to the Plan within that period shall not expire solely by reason of the termination of the Plan. Any
Awards granted prior to stockholder approval of the Plan are hereby expressly conditioned upon such approval.

4. Stock Subject to the Plan

At no time shall the number of shares of Stock issued pursuant to or subject to outstanding Awards granted under the Plan, nor the
number of shares of Stock issued pursuant to or subject to outstanding Incentive Options, exceed 10,900,000 shares of Stock. Any
shares of Stock granted in connection with Options and Stock Appreciation Rights shall be counted against the foregoing Plan
limitation and Incentive Option limitation as one (1) share of Stock for every one (1) Option or Stock Appreciation Right awarded.
Any shares of Stock granted in connection with Restricted Stock, Restricted Stock Units, Performance Units, and Stock Grants shall
be counted against the foregoing Plan limitation as one (1) share of Stock for every one (1) share granted in connection with such
Awards made before July 25, 2014 and as one and one-half (1.5) shares of Stock for every one (1) share granted in connection
with such Awards made on or after July 25, 2014. The limitations of this Section 4 shall be subject to the provisions of Section 8 of
the Plan. Settlement of any Award shall not count against the foregoing Plan limitation and, to the extent allowable under Section
422 of the Code, the foregoing Incentive Option limitation, except to the extent settled in the form of Stock, subject to the following:

(a) if any Option or Stock-settled Stock Appreciation Right expires, terminates, is cancelled for any reason without having
been exercised in full, or is settled in cash without the delivery of shares to the holder, then the shares of Stock not
purchased or otherwise acquired by the recipient shall again be available for Awards to be granted under the Plan;
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(b) if any Restricted Stock, Restricted Stock Unit, or Performance Unit Award is forfeited by the recipient, repurchased at less
than its Market Value as a means of effecting a forfeiture, or settled in cash without the delivery of shares to the holder, then
the corresponding shares of Stock that were applied against the Plan's limitation at grant will again become available for
Awards under the Plan in the amount of (1) share of Stock for every one (1) share forfeited in connection with such Awards
made before July 25, 2014 and one and one-half (1.5) shares of Stock for every one (1) share forfeited in connection with
such Awards made on or after July 25, 2014;

(c) the full number of Stock Appreciation Rights granted that are to be settled by the issuance of Stock shall be counted
against the number of shares of Stock available for award under the Plan, regardless of the number of shares actually issued
upon settlement of such Stock Appreciation Right; and

(d) any shares of Stock either tendered or withheld in satisfaction of tax withholding obligations of the Company or an
Affiliate or the exercise price of an Option shall not again be made available for issuance under the Plan.

None of the foregoing provisions of this Section 4, including the adjustment provisions of Section 8, shall apply in
determining the maximum number of shares of Stock issued pursuant to or subject to outstanding Incentive Options unless
consistent with the provisions of Section 422 of the Code, however. Shares of Stock issued pursuant to the Plan may be
either authorized but unissued shares or shares held by the Company in its treasury.

5. Administration

The Plan shall be administered by the Committee; provided, however , that at any time and on any one or more occasions the
Board may itself exercise any of the powers and responsibilities assigned the Committee under the Plan and when so acting shall
have the benefit of all of the provisions of the Plan pertaining to the Committee's exercise of its authorities hereunder; and provided
further, however, that the Committee may delegate to an executive officer or officers the authority to grant Awards hereunder to
employees who are not officers, and to consultants, in accordance with such guidelines as the Committee shall set forth at any time
or from time to time. Subject to the provisions of the Plan, the Committee shall have complete authority, in its discretion, to make or
to select the manner of making all determinations with respect to each Award to be granted by the Company under the Plan
including the employee, consultant or director to receive the Award and the form of Award. In making such determinations, the
Committee may take into account the nature of the services rendered by the respective employees, consultants, and directors, their
present and potential contributions to the success of the Company and its Affiliates, and such other factors as the Committee in its
discretion shall deem relevant. Subject to the provisions of the Plan, the Committee shall also have complete authority to: (a)
interpret the Plan, to prescribe, amend and rescind rules and regulations relating to it; (b) approve one or more forms of Award
Agreement; (c) determine the initial terms and provisions of the respective Award Agreements (which need not be identical),
including, without limitation, as applicable, (i) the exercise price of the Award, (ii) the method of payment for shares of Stock
purchased upon the exercise of the Award, (iii)




the timing, terms and conditions of the exercisability of the Award or the vesting of any shares acquired upon the exercise thereof,
(iv) the time of the expiration of the Award, (v) the effect of the Participant's termination of employment or other association with the
Company on any of the foregoing, and (vi) all other terms, conditions and restrictions applicable to the Award or such shares not
inconsistent with the terms of the Plan; (d) amend, modify, extend, cancel or renew any Award or to waive any restrictions or
conditions applicable to any Award or any shares acquired upon the exercise thereof; (e) accelerate, continue, extend or defer the
exercisability of any Award or the vesting of any shares acquired upon the exercise thereof, including with respect to the period
following a Participant's termination of employment or other association with the Company; (f) correct any defect, supply any
omission or reconcile any inconsistency in the Plan or any Award Agreement and to make all other determinations and take such
other actions with respect to the Plan or any Award as the Committee may deem advisable to the extent not inconsistent with the
provisions of the Plan or applicable law; and (g) to make all other determinations necessary or advisable for the administration of
the Plan. The Committee's determinations made in good faith on matters referred to in the Plan shall be final, binding and
conclusive on all persons having or claiming any interest under the Plan or an Award made pursuant hereto.

6. Authorization of Grants

6.1. Eligibility . The Committee may grant from time to time and at any time prior to the termination of the Plan one or more
Awards, either alone or in combination with any other Awards, to any employee of or consultant to one or more of the Company and
its Affiliates or to any non-employee member of the Board or of any board of directors (or similar governing authority) of any
Affiliate. However, only employees of the Company, and of any parent or subsidiary corporations of the Company, as defined in
Sections 424(e) and (f), respectively, of the Code, shall be eligible for the grant of an Incentive Option.

6.2. General Terms of Awards . Each grant of an Award shall be subject to all applicable terms and conditions of the Plan
(including, but not limited to, any specific terms and conditions applicable to that type of Award set out in the following Section), and
such other terms and conditions, not inconsistent with the terms of the Plan, as the Committee may prescribe. No prospective
Participant shall have any rights with respect to an Award, unless and until such Participant shall have complied with the applicable
terms and conditions of such Award (including if applicable delivering a fully executed copy of any agreement evidencing an Award
to the Company).

6.3. Effect of Termination of Employment, Disability or Death .

(a) Termination of Employment . Unless the Committee shall provide otherwise with respect to any Award, if the Participant's
employment or other association with the Company and its Affiliates ends for any reason other than by total disability or
death, including because of an Affiliate ceasing to be an Affiliate, (a) any outstanding Stock Right of the Participant shall
cease to be exercisable in any respect not later than 90 days following that event and, for the period it remains exercisable
following that event, shall be exercisable only to the extent exercisable at the date of that event, and (b) any other
outstanding Award of the Participant shall be forfeited or otherwise subject to return to or repurchase by the Company on
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the terms specified in the applicable Award Agreement. Cessation of the performance of services in one capacity, for
example, as an employee, shall not result in termination of an Award while the Participant continues to perform services in
another capacity, for example as a director. Military or sick leave or other bona fide leave shall not be deemed a termination
of employment or other association, provided that it does not exceed the longer of 90 days or the period during which the
absent Participant's reemployment rights, if any, are guaranteed by statute or by contract. To the extent consistent with
applicable law, the Committee may provide that Awards continue to vest for some or all of the period of any such leave, or
that their vesting shall be tolled during any such leave and only recommence upon the Participant's return from leave, if ever.

(b) Disability of Participant . If a Participant's employment or other association with the Company and its Affiliates ends due
to disability (as defined in Section 22(e)(3) of the Code), any outstanding Stock Right may be exercised at any time within six
months following the date of termination of service, but only to the extent of the accrued right to exercise at the time of
termination of service, subject to the condition that no Stock Right shall be exercised after its expiration in accordance with
its terms.

(c) Death of Participant . In the event of the death during the period during which the Stock Right may be exercised, of a
Participant who is at the time of his or her death an employee, director or consultant and whose services had not ceased or
been terminated (as determined with regard to the second sentence of Section 6.3 (a)) as such from the Grant Date until the
date of death, the Stock Right of the Participant may be exercised at any time within six months following the date of death
by such Participant's estate or by a person who acquired the right to exercise the Stock Right by bequest, inheritance or
otherwise as a result of the Participant's death, but only to the extent of the accrued right to exercise at the time of death,
subject to the condition that no Stock Right shall be exercised after its expiration in accordance with its terms.

6.4. Non-Transferability of Awards . Except as otherwise provided in this Section 6.4, Awards shall not be transferable, and no
Award or interest therein may be sold, transferred, pledged, assigned, or otherwise alienated or hypothecated, other than by will or
by the laws of descent and distribution. All of a Participant's rights in any Award may be exercised during the life of the Participant
only by the Participant or the Participant's legal representative. However, the Committee may, at or after the grant of an Award of a
Nonstatutory Option, or shares of Restricted Stock, provide that such Award may be transferred by the recipient to a family
member; provided, however , that any such transfer is without payment of any consideration whatsoever and that no transfer shall
be valid unless first approved by the Committee, acting in its sole discretion. For this purpose, "family member" means any child,
stepchild, grandchild, parent, grandparent, stepparent, spouse, former spouse, sibling, niece, nephew, mother-in-law, father-in-law,
son-in-law, daughter- in-law, brother-in-law, or sister-in-law, including adoptive relationships, any person sharing the employee's
household (other than a tenant or employee), a trust in which the foregoing persons have more than 50 percent of the beneficial
interests, a foundation in which the foregoing persons (or the Participant) control the management of assets, and any other entity in
which these persons (or the Participant) own more than 50 percent of the voting interests. The events of termination of service of
Section 6.3 hereof or in the Award Agreement shall continue to be applied with respect to the original Participant, following which
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the Awards shall be exercisable by the transferee only to the extent, and for the periods specified in the Award Agreement or
Section 6.3, as applicable.

6.5 Code Limits on Grants of Qualified Performance-Based Awards . In no event shall the number of shares of Stock covered or
referenced by either Options or Stock Appreciation Rights, or other Awards which are granted as Qualified Performance-Based
Awards, to any one person in any one calendar year exceed 750,000 shares of Stock. These limitations shall not apply prior to the
date required to apply under the regulations of the U.S. Department of Treasury promulgated under Section 162(m) of the Code,
however. Solely for purposes of applying the limitations of this Section 6.5, if in effect, any shares of Stock subject to Options or
Stock Appreciation Rights which are canceled (or deemed canceled, as a result of repricing described in applicable regulations of
the U.S. Department of Treasury promulgated under Section 162(m) of the Code) shall nevertheless continue to be counted even
after such cancellation (or deemed cancellation).

7. Specific Terms of Awards

7.1. Options .

(a) Date of Grant . The granting of an Option shall take place at the time specified in the Award Agreement. Only if expressly
so provided in the applicable Award Agreement shall the Grant Date be the date on which the Award Agreement shall have
been duly executed and delivered by the Company and the Optionee.

(b) Exercise Price . The price at which shares of Stock may be acquired under each Incentive Option shall be not less than
100% of the Market Value of Stock on the Grant Date, or not less than 110% of the Market Value of Stock on the Grant Date
if the Optionee is a Ten Percent Owner. The price at which shares of Stock may be acquired under each Nonstatutory
Option shall not be less than the Market Value of Stock on the Grant Date. Notwithstanding the foregoing, Options may be
granted with an exercise price of less than 100% of the Market Value of Stock on the Grant Date pursuant to a transaction
described in, and in a manner consistent with, Section 424(a) of the Code.

(c) Option Period . No Option may be exercised on or after the tenth anniversary of the Grant Date, and, further, no Incentive
Option may be exercised or on or after the fifth anniversary of the Grant Date if the Optionee is a Ten Percent Owner.

(d) Exercisability . An Option may be immediately exercisable or become exercisable in such installments, cumulative or
non-cumulative, as the Committee may determine. In the case of an Option not otherwise immediately exercisable in full, the
Committee may Accelerate such Option in whole or in part at any time; provided, however, that in the case of an Incentive
Option, any such Acceleration of the Option would not cause the Option to fail to comply with the provisions of Section 422 of
the Code or the Optionee consents to the Acceleration.

(e) Method of Exercise . An Option may be exercised by the Optionee giving written notice, in the manner provided in
Section 16, specifying the number of shares of Stock with respect to which the Option is then being exercised. The notice
shall be accompanied by




payment in the form of cash or check payable to the order of the Company in an amount equal to the exercise price of the
shares of Stock to be purchased or, subject in each instance to the Committee's approval, acting in its sole discretion, and to
such conditions, if any, as the Committee may deem necessary to avoid adverse accounting effects to the Company,

(i) by delivery to the Company of shares of Stock having a Market Value equal to the exercise price of the shares to
be purchased, or

(i) by surrender of the Option as to all or part of the shares of Stock for which the Option is then exercisable in
exchange for shares of Stock having an aggregate Market Value equal to the difference between ( 1) the aggregate
Market Value of the surrendered portion of the Option, and ( 2 ) the aggregate exercise price under the Option for the
surrendered portion of the Option, or

(iii) unless prohibited by applicable law, by delivery to the Company of the Optionee's executed promissory note in the
principal amount equal to the exercise price of the shares of Stock to be purchased and otherwise in such form as the
Committee shall have approved, or

(iv) by delivery of any other lawful means of consideration which the Committee may approve.

If the Stock is traded on an established market, payment of any exercise price may also be made through and under the
terms and conditions of any formal cashless exercise program authorized by the Company entailing the sale of the Stock
subject to an Option in a brokered transaction (other than to the Company). Receipt by the Company of such notice and
payment in any authorized or combination of authorized means shall constitute the exercise of the Option. Within 30 days
thereafter but subject to the remaining provisions of the Plan, the Company shall deliver or cause to be delivered to the
Optionee or his agent a certificate or certificates or book-entry authorization and instruction to the Company's transfer agent
and registrar for the number of shares then being purchased. Such shares of Stock shall be fully paid and nonassessable. In
its reasonable discretion, the Committee may suspend or halt Option exercises for such length of time as the Committee
deems reasonably necessary under circumstances in which such suspension or halt is considered to be in the best interests
of the Company.

(f) Limit on Incentive Option Characterization . An Incentive Option shall be considered to be an Incentive Option only to the
extent that the number of shares of Stock for which the Option first becomes exercisable in a calendar year do not have an
aggregate Market Value (as of the date of the grant of the Option) in excess of the "current limit". The current limit for any
Optionee for any calendar year shall be $100,000 minus the aggregate Market Value at the date of grant of the number of
shares of Stock available for purchase for the first time in the same year under each other Incentive Option previously
granted to the Optionee under the Plan, and under each other incentive stock option previously granted to the Optionee
under any other incentive stock option plan of the Company and its Affiliates. Any shares of Stock which would cause the
foregoing limit to be violated shall be deemed to have been granted under a separate Nonstatutory Option, otherwise
identical in its terms to those of the Incentive Option.




(9) Natification of Disposition . Each person exercising any Incentive Option granted under the Plan shall be deemed to have
covenanted with the Company to report to the Company any disposition of the shares of Stock issued upon such exercise
prior to the expiration of the holding periods specified by Section 422(a)(1) of the Code and, if and to the extent that the
realization of income in such a disposition imposes upon the Company federal, state, local or other withholding tax
requirements, or any such withholding is required to secure for the Company an otherwise available tax deduction, to remit
to the Company an amount in cash sufficient to satisfy those requirements.

7.2. Stock Appreciation Rights .

(a) Tandem or Stand-Alone . Stock Appreciation Rights may be granted in tandem with an Option (at or, in the case of a
Nonstatutory Option, after, the award of the Option), or alone and unrelated to an Option. Stock Appreciation Rights in
tandem with an Option shall terminate to the extent that the related Option is exercised, and the related Option shall
terminate to the extent that the tandem Stock Appreciation Rights are exercised.

(b) Exercise Price . Stock Appreciation Rights shall have an exercise price of not less than 100% of the Market Value of the
Stock on the date of award, or in the case of Stock Appreciation Rights in tandem with Options, the exercise price of the
related Option.

(c) Other Terms . Except as the Committee may deem inappropriate or inapplicable in the circumstances, Stock Appreciation
Rights shall be subject to terms and conditions substantially similar to those applicable to a Nonstatutory Option. In addition,
a Stock Appreciation Right related to an Option which can only be exercised during limited periods following a Corporate
Transaction may entitle the Participant to receive an amount based upon the highest price paid or offered for Stock in any
transaction relating to the Corporate Transaction or paid during the 30 day period immediately preceding the occurrence of
the Corporate Transaction in any transaction reported in the stock market in which the Stock is normally traded.

7.3. Restricted Stock .

(a) Purchase Price . Shares of Restricted Stock shall be issued under the Plan for such consideration, in cash, other property
or services, or any combination thereof, as is determined by the Committee.

(b) Issuance of Certificates . Each Participant receiving a Restricted Stock Award, subject to subsection (c) below, shall be
issued a stock certificate in respect of such shares of Restricted Stock. Such certificate shall be registered in the name of
such Participant, and, if applicable, shall bear an appropriate legend referring to the terms, conditions, and restrictions
applicable to such Award substantially in the following form:

The shares evidenced by this certificate are subject to the terms and conditions of the 8x8, Inc. 2012 Equity Incentive
Plan and an Award Agreement entered into by the registered owner and 8x8, Inc., copies of which will be furnished by
the Company to the holder of the shares evidenced by this certificate upon written request and without charge.
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(c) Escrow of Shares . The Committee may require that the stock certificates evidencing shares of Restricted Stock be held
in custody by a designated escrow agent (which may but need not be the Company) until the restrictions thereon shall have
lapsed, and that the Participant deliver a stock power, endorsed in blank, relating to the Stock covered by such Award.

(d) Restrictions and Restriction Period . During the Restriction Period applicable to shares of Restricted Stock, such shares
shall be subject to limitations on transferability and a Risk of Forfeiture arising on the basis of such conditions related to the
performance of services, Company or Affiliate performance or otherwise as the Committee may determine and provide for in
the applicable Award Agreement. Any such Risk of Forfeiture may be waived or terminated, or the Restriction Period
shortened, at any time by the Committee on such basis as it deems appropriate.

(e) Rights Pending Lapse of Risk of Forfeiture or Forfeiture of Award . Except as otherwise provided in the Plan or the
applicable Award Agreement, at all times prior to lapse of any Risk of Forfeiture applicable to, or forfeiture of, an Award of
Restricted Stock, the Participant shall have all of the rights of a stockholder of the Company, including the right to vote, and
the right to receive any dividends with respect to, the shares of Restricted Stock (but any dividends or other distributions
payable in shares of Stock or other securities of the Company shall constitute additional Restricted Stock, subject to the
same Risk of Forfeiture as the shares of Restricted Stock in respect of which such shares of Stock or other securities are
paid). The Committee, as determined at the time of Award, may permit or require the payment of cash dividends to be
deferred and, if the Committee so determines, reinvested in additional Restricted Stock to the extent shares of Stock are
available under Section 4.

(f) Lapse of Restrictions . If and when the Restriction Period expires without a prior forfeiture of the Restricted Stock, the
certificates for such shares shall be delivered to the Participant promptly if not theretofore so delivered.

7.4. Restricted Stock Units .

(a) Character . Each Restricted Stock Unit shall entitle the recipient to one or more shares of Stock at a close of such
Restriction Period as the Committee may establish and subject to a Risk of Forfeiture arising on the basis of such conditions
relating to the performance of services, Company or Affiliate performance, or otherwise as the Committee may determine
and provide for in the applicable Award Agreement. Any such Risk of Forfeiture may be waived or terminated, or the
Restriction Period shortened, at any time by the Committee on such basis as it deems appropriate.

(b) Form and Timing of Payment . Payment of earned Restricted Stock Units shall be made in a single lump sum following
the close of the applicable Restriction Period. At the discretion of the Committee, Participants may be entitled to receive
payments equivalent to any dividends declared with respect to Stock referenced in grants of Restricted Stock Units but only
following the close of the applicable Restriction Period and then only if the underlying Stock shall have been earned. Unless
the Committee shall provide otherwise, any such dividend equivalents shall be paid, if at all, without interest or other
earnings.
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7.5. Performance Units .

(a) Character . Each Performance Unit shall entitle the recipient to the value of a specified number of shares of Stock, over
the initial value for such number of shares, if any, established by the Committee at the time of grant, at the close of a
specified Performance Period to the extent specified business objectives, including, but not limited to, Performance Goals,
shall have been achieved.

(b) Earning of Performance Units . The Committee shall set Performance Goals or other business objectives in its discretion
which, depending on the extent to which they are met within the applicable Performance Period, will determine the number
and value of Performance Units that will be paid out to the Participant. After the applicable Performance Period has ended,
the holder of Performance Units shall be entitled to receive payout on the number and value of Performance Units earned by
the Participant over the Performance Period, to be determined as a function of the extent to which the corresponding
Performance Goals or other business objectives have been achieved.

(c) Form and Timing of Payment . Payment of earned Performance Units shall be made in a single lump sum following the
close of the applicable Performance Period. At the discretion of the Committee, Participants may be entitled to receive any
dividends declared with respect to Stock which have been earned in connection with grants of Performance Units which
have been earned, but not yet distributed to Participants. The Committee may permit or, if it so provides at grant require, a
Participant to defer such Participant's receipt of the payment of cash or the delivery of Stock that would otherwise be due to
such Participant by virtue of the satisfaction of any requirements or goals with respect to Performance Units. If any such
deferral election is required or permitted, the Committee shall establish rules and procedures for such payment deferrals.

7.6. Stock Grants . Stock Grants shall be awarded solely in recognition of significant prior or expected contributions to the success
of the Company or its Affiliates, as an inducement to employment, in lieu of compensation otherwise already due and in such other
limited circumstances as the Committee deems appropriate. Stock Grants shall be made without forfeiture conditions of any kind.

7.7. Qualified Performance-Based Awards .

(a) Purpose . The purpose of this Section 7.7 is to provide the Committee the ability to qualify Awards as "performance-
based compensation” under Section 162(m) of the Code. If the Committee, in its discretion, decides to grant an Award as a
Qualified Performance-Based Award, the provisions of this Section 7.7 will control over any contrary provision contained in
the Plan. In the course of granting any Award, the Committee may specifically designate the Award as intended to qualify as
a Qualified Performance-Based Award. However, no Award shall be considered to have failed to qualify as a Qualified
Performance-Based Award solely because the Award is not expressly designated as a Qualified Performance-Based Award,
if the Award otherwise satisfies the provisions of this Section 7.7 and the requirements of Section 162(m) of the Code
applicable to "performance-based compensation."

12




(b) Authority . All grants of Awards intended to qualify as Qualified Performance-Based Awards and the determination of the
terms applicable thereto shall be made by the Committee. If not all of the members thereof qualify as "outside directors"
within the meaning of Section 162(m) of the Code, however, all grants of Awards intended to qualify as Qualified
Performance-Based Awards and the determination of the terms applicable thereto shall be made by a subcommittee of the
Committee consisting of such of the members of the Committee as do so qualify. Any reference in this Section 7.7 to the
Committee shall mean any such subcommittee if required under the preceding sentence, and any action by such a
subcommittee shall be considered the action of the Committee for purposes of the Plan.

(c) Discretion of Committee with Respect to Qualified Performance-Based Awards . Any form of Award permitted under the
Plan, other than a Stock Grant, may be granted as a Qualified Performance-Based Award. Stock Rights may be granted as
Qualified Performance-Based Awards in accordance with Section 7.1 or Section 7.2, as appropriate, except that the exercise
price of any Option or Stock Appreciation Right intended to qualify as a Qualified Performance-Based Award shall in no
event be less than the Market Value of the Stock on the date of grant, and may become exercisable based on continued
service, on satisfaction of Performance Goals, or on a combination thereof. Each other Award intended to qualify as a
Qualified Performance-Based Award, such as Restricted Stock, Restricted Stock Units, or Performance Units, shall be
subject to satisfaction of one or more Performance Goals except as otherwise provided in this Section 7.7. The Committee
will have full discretion to select the length of any applicable Restriction Period or Performance Period, the kind and/or level
of the applicable Performance Goal, and whether the Performance Goal is to apply to the Company, a subsidiary of the
Company or any division or business unit or to the individual. Any Performance Goal or Goals applicable to Qualified
Performance-Based Awards shall be objective, shall be established not later than 90 days after the beginning of any
applicable Performance Period (or at such other date as may be required or permitted for "performance-based
compensation” under Section 162(m) of the Code) and shall otherwise meet the requirements of Section 162(m) of the
Code, including the requirement that the outcome of the Performance Goal or Goals be substantially uncertain (as defined
for purposes of Section 162(m) of the Code) at the time established.

(d) Payment of Qualified Performance-Based Awards . A Participant will be eligible to receive payment under a Qualified
Performance-Based Award which is subject to achievement of a Performance Goal or Goals only if the applicable
Performance Goal or Goals are achieved within the applicable Performance Period, as determined by the Committee,
provided , that a Qualified Performance- Based Award may be deemed earned as a result of death, becoming disabled, or in
connection with a Corporate Transaction that constitutes a change of control within the meaning of Section 162(m) of the
Code, if the applicable Award Agreement so provides, even if payment under the Award following the occurrence of such an
event would not constitute "performance-based compensation” under Section 162(m) of the Code. In determining the actual
size of an individual Qualified Performance-Based Award, the Committee may reduce or eliminate the amount of the
Qualified Performance-Based Award earned for the Performance Period, if in its sole and absolute discretion it deems such
reduction or elimination is appropriate.
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(e) Limitation on Adjustments for Certain Events . Subject to paragraph (d) above, no adjustment of any Qualified
Performance-Based Award pursuant to Section 8 shall be made except on such basis, if any, as will not cause such Award
to provide other than "performance-based compensation” within the meaning of Section 162(m) of the Code.

(f) Definitions . For purposes of the Plan

(i) Performance Criteria means the criteria that the Committee selects for purposes of establishing the Performance
Goal or Performance Goals for a Participant for a Performance Period. The Performance Criteria used to establish
Performance Goals are limited to: (i) cash flow (before or after dividends), (ii) earnings per share (including, without
limitation, earnings before interest, taxes, depreciation and amortization), (iii) stock price, (iv) return on equity,

(v) stockholder return or total stockholder return, (vi) return on capital (including, without limitation, return on total
capital or return on invested capital), (vii) return on investment, (viii) return on assets or net assets, (ix) market
capitalization, (x) economic value added, (xi) debt leverage (debt to capital), (xii) revenue, (xiii) sales or net sales,
(xiv) backlog, (xv) income, pre-tax income or net income, (xvi) operating income or pre-tax profit, (xvii) operating profit,
net operating profit or economic profit, (xviii) gross margin, operating margin or profit margin, (xix) return on operating
revenue or return on operating assets, (xx) cash from operations, (xxi) operating ratio, (xxii) operating revenue,

(xxiii) market share improvement, (xxiv) general and administrative expenses and (xxv) customer service.

(ii) Performance Goals means, for a Performance Period, the written goal or goals established by the Committee for
the Performance Period based upon one or more of the Performance Criteria. The Performance Goals may be
expressed in terms of overall Company performance or the performance of a division, business unit, subsidiary, or an
individual, either individually, alternatively or in any combination, applied to either the Company as a whole or to a
business unit or Affiliate, either individually, alternatively or in any combination, and measured either quarterly,
annually or cumulatively over a period of years, on an absolute basis or relative to a pre-established target, to
previous years' results or to a designated comparison group, in each case as specified by the Committee. The
Committee will objectively define the manner of calculating the Performance Goal or Goals it selects to use for such
Performance Period for such Participant, including whether or to what extent there shall not be taken into account any
of the following events that occurs during a performance period: (i) asset write-downs, (ii) litigation, claims, judgments
or settlements, (iii) the effect of changes in tax law, accounting principles or other such laws or provisions affecting
reported results, (iv) accruals for reorganization and restructuring programs and (v) any extraordinary, unusual, non-
recurring or non-comparable items (A) as described in Accounting Standard Codification Section 225-20 (or its
successor provisions), (B) as described in management's discussion and analysis of financial condition and results of
operations appearing in the
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Company's annual report to stockholders for the applicable year, or (C) publicly announced by the Company in a
press release or conference call relating to the Company's results of operations or financial condition for a completed
quarterly or annual fiscal period.

7.8. Awards to Participants Outside the United States . The Committee may modify the terms of any Award under the Plan granted
to a Participant who is, at the time of grant or during the term of the Award, resident or primarily employed outside of the United
States in any manner deemed by the Committee to be necessary or appropriate in order that the Award shall conform to laws,
regulations, and customs of the country in which the Participant is then resident or primarily employed, or so that the value and
other benefits of the Award to the Participant, as affected by foreign tax laws and other restrictions applicable as a result of the
Participant's residence or employment abroad, shall be comparable to the value of such an Award to a Participant who is resident
or primarily employed in the United States. The Committee may establish supplements to, or amendments, restatements, or
alternative versions of the Plan for the purpose of granting and administrating any such modified Award. No such modification,
supplement, amendment, restatement or alternative version may increase the share limit of Section 4.

8. Adjustment Provisions

8.1. Adjustment for Corporate Actions . All of the share numbers set forth in the Plan reflect the capital structure of the Company
as of the Effective Date. If subsequent to the Effective Date the outstanding shares of Stock (or any other securities covered by the
Plan by reason of the prior application of this Section) are increased, decreased, or exchanged for a different number or kind of
shares or other securities, or if additional shares or new or different shares or other securities are distributed with respect to shares
of Stock, as a result of a reorganization, recapitalization, reclassification, stock dividend, stock split, reverse stock split, or other
similar distribution with respect to such shares of Stock, an appropriate and proportionate adjustment will be made in (i) the
maximum numbers and kinds of shares provided in Section 4, (ii) the numbers and kinds of shares or other securities subject to the
then outstanding Awards, (iii) the exercise price for each share or other unit of any other securities subject to then outstanding
Stock Rights (without change in the aggregate exercise price as to which such Rights remain exercisable), and (iv) the repurchase
price of each share of Restricted Stock then subject to a Risk of Forfeiture in the form of a Company repurchase right.

8.2. Adjustment of Awards Upon the Occurrence of Certain Unusual or Nonrecurring Events . In the event of any corporate action
not specifically covered by the preceding Section, including, but not limited to, an extraordinary cash distribution on Stock, a
corporate separation or other reorganization or liquidation, the Committee may make such adjustment of outstanding Awards and
their terms, if any, as it, in its sole discretion, may deem equitable and appropriate in the circumstances. The Committee also may
make adjustments in the terms and conditions of, and the criteria included in, Awards in recognition of unusual or nonrecurring
events (including, without limitation, the events described in this Section) affecting the Company or the financial statements of the
Company or of changes in applicable laws, regulations, or accounting principles, whenever the Committee determines that such
adjustments are appropriate in order to prevent dilution or enlargement of the benefits or potential benefits intended to be made
available under the Plan.

8.3. Related Matters . Any adjustment in Awards made pursuant to Section 8.1 or 8.2 shall be determined and made, if at all, by
the Committee, acting in its sole discretion, and shall include any correlative modification of terms, including of Stock Right exercise
prices, rates of vesting or exercisability, Risks of Forfeiture, applicable repurchase prices for Restricted Stock, and Performance
Goals and other business objectives which the Committee may deem necessary or appropriate so as to ensure the rights of the
Participants in their respective Awards are not substantially diminished nor enlarged as a result of the adjustment and corporate
action other than as expressly contemplated in this Section 8. The Committee, in its discretion, may determine that no fraction of a
share of Stock shall be purchasable or deliverable upon exercise, and in that event if any adjustment hereunder of the number of
shares of Stock covered by an Award would cause such number to include a fraction of a share of Stock, such number of shares of
Stock shall be adjusted to the nearest smaller whole number of shares. No adjustment of an Option exercise price per share
pursuant to Sections 8.1 or 8.2 shall result in an exercise price which is less than the par value of the Stock.

8.4. Corporate Transactions .

(a) Treatment of Awards in a Corporate Transaction . In a Corporate Transaction, the Committee, in its sole and absolute
discretion, may take any one or more of the following actions as to all or any (or any portion of) outstanding Awards.

(1) Assumption and Substitution . Provide that such Awards shall be assumed, or substantially equivalent rights shall
be provided in substitution therefor, by the acquiring or succeeding entity (or an affiliate thereof), and that any
repurchase or other rights of the Company under each such Award shall inure to the benefit of such acquiring or
succeeding entity (or affiliate thereof).

(2) Termination , Forfeiture and Reacquisition . Upon written notice to the holders, provide that:

(A) any unexercised Stock Rights shall terminate immediately prior to the consummation of the Corporate
Transaction unless exercised within a specified period following the date of such notice and that any Stock
Rights not then exercisable will expire automatically upon consummation of the Corporate Transaction;

(B) any Restricted Stock Units shall terminate and be forfeited immediately prior to the consummation of the



Corporate Transaction to the extent they are then subject to a Risk of Forfeiture; and/or

(C) any shares of Restricted Stock shall automatically be reacquired by the Corporation upon consummation of
the Corporate Transaction at a price per share equal to the lesser of the Market Value of the Restricted Stock
and the purchase price paid by the Participant.
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(3) Acceleration of Vesting . Provide that:

(A) any and all Stock Rights not already exercisable in full shall Accelerate with respect to all or a portion of the
shares for which such Stock Rights are not then exercisable prior to or upon the consummation of the
Corporate Transaction; and/or

(B) any Risk of Forfeiture applicable to Restricted Stock and Restricted Stock Units which is not based on
achievement of Performance Goals or other business objectives shall lapse upon consummation of the
Corporate Transaction with respect to all or a portion of the Restricted Stock and Restricted Stock Units then
subject to such Risk of Forfeiture.

(4) Achievement of Performance Goals . Provide that all outstanding Awards of Restricted Stock and Restricted Stock
Units conditioned on the achievement of Performance Goals or other business objectives and the target payout
opportunities attainable under outstanding Performance Units shall be deemed to have been satisfied as of the
effective date of the Corporate Transaction as to (i) none of, (ii) all of or (iii) a pro rata number of shares based on the
assumed achievement of all relevant Performance Goals or other business objectives and the length of time within the
Restriction Period or Performance Period which has elapsed prior to the Corporate Transaction. All such Awards of
Performance Units and Restricted Stock Units shall be paid to the extent earned to Participants in accordance with
their terms within 30 days following the effective date of the Corporate Transaction.

(5) Cash Payments to Holders of Stock Rights . Provide for cash payments, net of applicable tax withholdings, to be
made to holders of Stock Rights equal to the excess, if any, of (A) the acquisition price times the number of shares of
Stock subject to a Stock Right (to the extent the exercise price does not exceed the acquisition price) over (B) the
aggregate exercise price for all such shares of Stock subject to the Stock Right, in exchange for the termination of
such Stock Right; provided, that if the acquisition price does not exceed the exercise price of any such Stock Right,
the Committee may cancel that Stock Right without the payment of any consideration therefore prior to or upon the
Corporate Transaction. For this purpose, " acquisition price " means the amount of cash, and market value of any
other consideration, received in payment for a share of Stock surrendered in a Corporate Transaction.

(6) Conversion of Stock Rights Upon Liquidation or Dissolution . Provide that, in connection with a liquidation or
dissolution of the Company, Stock Rights shall convert into the right to receive liquidation proceeds net of the exercise
price thereof and any applicable tax withholdings.
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(7) Any combination of the foregoing.

None of the foregoing shall apply, however, (i) in the case of any Award pursuant to an Award Agreement requiring
other or additional terms upon a Corporate Transaction (or similar event), or (ii) if specifically prohibited under
applicable laws, or by the rules and regulations of any governing governmental agencies or national securities
exchanges on which the Stock is listed. Nor shall any of the foregoing apply in the case of a Qualified Performance-
Based Award except to the extent the foregoing would not interfere with the qualification of the grant of the Award
under Section 162(m) of the Code.

(b) Assumption and Substitution of Awards . For purposes of Section 8.4(a)(1) above, an Award shall be considered
assumed, or a substantially equivalent award shall be considered to have been provided in substitution therefor, if following
consummation of the Corporate Transaction the Award is assumed and/or exchanged or replaced with another award issued
by the acquiring or succeeding entity (or an affiliate thereof) that confers the right to purchase or receive the value of, for
each share of Stock subject to the Award immediately prior to the consummation of the Corporate Transaction, the
consideration (whether cash, securities or other property) received as a result of the Corporate Transaction by holders of
Stock for each share of Stock held immediately prior to the consummation of the Corporate Transaction (and if holders were
offered a choice of consideration, the type of consideration chosen by the holders of a majority of the outstanding shares of
Stock); provided, however , that if the consideration received as a result of the Corporate Transaction is not solely common
stock (or its equivalent) of the acquiring or succeeding entity (or an affiliate thereof), the Committee may provide for the
consideration to be received upon the exercise of Award to consist of or be based on solely common stock (or its equivalent)
of the acquiring or succeeding entity (or an affiliate thereof) equivalent in value to the per share consideration received by
holders of outstanding shares of Stock as a result of the Corporate Transaction.

(c) Related Matters . In taking any of the actions permitted under this Section 8.4, the Committee shall not be obligated to
treat all Awards, all Awards held by a Participant, or all Awards of the same type, identically. Any determinations required to
carry out the foregoing provisions of this Section 8.4, including, but not limited to, the market value of other consideration
received by holders of Stock in a Corporate Transaction and whether substantially equivalent awards have been substituted,
shall be made by the Committee acting in its sole and absolute discretion. In connection with any action or actions taken by
the Committee in respect of Awards and in connection with a Transaction, the Committee may require such
acknowledgements of satisfaction and releases from Participants as it may determine.

9. Settlement of Awards

In General . Awards of Restricted Stock shall be settled in accordance with their terms. All other Awards may be settled in

cash or Stock, or a combination thereof, as determined by the Committee at or after grant and subject to any contrary Award
Agreement. The Committee may not require settlement of any Award in Stock pursuant to the immediately preceding sentence to
the extent issuance of such Stock would be prohibited or unreasonably delayed by reason of any other provision of the Plan.
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9.2. Violation of Law . Notwithstanding any other provision of the Plan or the relevant Award Agreement, if, at any time, in the
reasonable opinion of the Company, the issuance of shares of Stock covered by an Award may constitute a violation of law, then
the Company may delay such issuance and the delivery of a certificate for such shares until (i) approval shall have been obtained
from such governmental agencies, other than the Securities and Exchange Commission, as may be required under any applicable
law, rule, or regulation and (ii) in the case where such issuance would constitute a violation of a law administered by or a regulation
of the Securities and Exchange Commission, one of the following conditions shall have been satisfied:

(a) the shares of Stock are at the time of the issue of such shares effectively registered under the Securities Act of 1933, as
amended; or

(b) the Company shall have determined, on such basis as it deems appropriate (including an opinion of counsel in form and
substance satisfactory to the Company) that the sale, transfer, assignment, pledge, encumbrance or other disposition of
such shares does not require registration under the Securities Act of 1933, as amended or any applicable State securities
laws.

The Company shall make all reasonable efforts to bring about the occurrence of said events.

9.3. Corporate Restrictions on Rights in Stock . Any Stock to be issued pursuant to Awards granted under the Plan shall be
subject to all restrictions upon the transfer thereof which may be now or hereafter imposed by the charter, certificate or articles, and
by-laws, of the Company. Whenever Stock is to be issued pursuant to an Award, if the Committee so directs at or after grant, the
Company shall be under no obligation to issue such shares until such time, if ever, as the recipient of the Award (and any person
who exercises any Option, in whole or in part), shall have become a party to and bound by the Stockholders' Agreement, if any. In
the event of any conflict between the provisions of this Plan and the provisions of the Stockholders' Agreement, the provisions of
the Stockholders' Agreement shall control except as required to fulfill the intention that any Incentive Option qualify as such, but
insofar as possible the provisions of the Plan and such Agreement shall be construed so as to give full force and effect to all such
provisions.

9.4. Investment Representations . The Company shall be under no obligation to issue any shares of Stock covered by any Award
unless the shares to be issued pursuant to Awards granted under the Plan have been effectively registered under the Securities Act
of 1933, as amended, or the Participant shall have made such written representations to the Company (upon which the Company
believes it may reasonably rely) as the Company may deem necessary or appropriate for purposes of confirming that the issuance
of such shares will be exempt from the registration requirements of that Act and any applicable state securities laws and otherwise
in compliance with all applicable laws, rules and regulations, including, but not limited to, that the Participant is acquiring the shares
for his or her own account for the purpose of investment and not with a view to, or for sale in connection with, the distribution of any
such shares.
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9.5. Registration . If the Company shall deem it necessary or desirable to register under the Securities Act of 1933, as amended,
or other applicable statutes any shares of Stock issued or to be issued pursuant to Awards granted under the Plan, or to qualify any
such shares of Stock for exemption from the Securities Act of 1933, as amended or other applicable statutes, then the Company
shall take such action at its own expense. The Company may require from each recipient of an Award, or each holder of shares of
Stock acquired pursuant to the Plan, such information in writing for use in any registration statement, prospectus, preliminary
prospectus or offering circular as is reasonably necessary for that purpose and may require reasonable indemnity to the Company
and its officers and directors from that holder against all losses, claims, damage and liabilities arising from use of the information so
furnished and caused by any untrue statement of any material fact therein or caused by the omission to state a material fact
required to be stated therein or necessary to make the statements therein not misleading in the light of the circumstances under
which they were made. In addition, the Company may require of any such person that he or she agree that, without the prior written
consent of the Company or the managing underwriter in any public offering of shares of Stock, he or she will not sell, make any
short sale of, loan, grant any option for the purchase of, pledge or otherwise encumber, or otherwise dispose of, any shares of
Stock during the period not to exceed 180 days commencing on the effective date of the registration statement relating to the
underwritten public offering of securities. Without limiting the generality of the foregoing provisions of this Section 9.5, if in
connection with any underwritten public offering of securities of the Company the managing underwriter of such offering requires
that the Company's directors and officers enter into a lock-up agreement containing provisions that are more restrictive than the
provisions set forth in the preceding sentence, then (a) each holder of shares of Stock acquired pursuant to the Plan (regardless of
whether such person has complied or complies with the provisions of clause (b) below) shall be bound by, and shall be deemed to
have agreed to, the same lock-up terms as those to which the Company's directors and officers are required to adhere; and (b) at
the request of the Company or such managing underwriter, each such person shall execute and deliver a lock-up agreement in
form and substance equivalent to that which is required to be executed by the Company's directors and officers.

9.6. Placement of Legends; Stop Orders; etc. Each share of Stock to be issued pursuant to Awards granted under the Plan may
bear a reference to the investment representations made in accordance with Section 9.4 in addition to any other applicable
restrictions under the Plan, the terms of the Award and if applicable under the Stockholders' Agreement and to the fact that no
registration statement has been filed with the Securities and Exchange Commission in respect to such shares of Stock. All
certificates for shares of Stock or other securities delivered under the Plan shall be subject to such stop transfer orders and other
restrictions as the Committee may deem advisable under the rules, regulations, and other requirements of any stock exchange
upon which the Stock is then listed, and any applicable federal or state securities law, and the Committee may cause a legend or
legends to be placed on any such certificates to make appropriate reference to such restrictions.
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9.7. Tax Withholding . Whenever shares of Stock are issued or to be issued pursuant to Awards granted under the Plan, the
Company shall have the right to require the recipient to remit to the Company an amount sufficient to satisfy federal, state, local or
other withholding tax requirements if, when, and to the extent required by law (whether so required to secure for the Company an
otherwise available tax deduction or otherwise) prior to the delivery of any certificate or certificates for such shares. The obligations
of the Company under the Plan shall be conditional on satisfaction of all such withholding obligations and the Company shall, to the
extent permitted by law, have the right to deduct any such taxes from any payment of any kind otherwise due to the recipient of an
Award. However, in such cases Participants may elect, subject to the approval of the Committee, acting in its sole discretion, to
satisfy an applicable withholding requirement, in whole or in part, by having the Company withhold shares of Stock to satisfy their
tax obligations. Participants may only elect to have shares of Stock withheld having a Market Value on the date the tax is to be
determined equal to the minimum statutory total tax which could be imposed on the transaction. All elections shall be irrevocable,
made in writing, signed by the Participant, and shall be subject to any restrictions or limitations that the Committee deems
appropriate.

9.8. Company Charter and By-Laws; Other Company Policies . This Plan and all Awards granted under the Plan (including the
exercise, settlement or exchange of an Award) are subject to and must comply with the certificate of incorporation and by-laws of
the Company, as they may be amended from time to time, and all other Company policies duly adopted by the Board, the
Committee or any other committee of the Board as in effect from time to time regarding the acquisition, ownership or sale of Stock
by employees and other service providers, including, without limitation, policies intended to limit the potential for insider trading and
to avoid or recover compensation payable or paid on the basis of inaccurate financial results or statements, employee conduct, and
other similar events.

10. Reservation of Stock

The Company shall at all times during the term of the Plan and any outstanding Awards granted hereunder reserve or otherwise
keep available such number of shares of Stock as will be sufficient to satisfy the requirements of the Plan (if then in effect) and the
Awards and shall pay all fees and expenses necessarily incurred by the Company in connection therewith.
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11. Limitation of Rights in Stock; No Special Service Rights

A Participant shall not be deemed for any purpose to be a stockholder of the Company with respect to any of the shares of Stock
subject to an Award, unless and until a certificate shall have been issued therefor and delivered to the Participant or his agent. Any
Stock to be issued pursuant to Awards granted under the Plan shall be subject to all restrictions upon the transfer thereof which
may be now or hereafter imposed by the certificate of incorporation and the by-laws of the Company. Nothing contained in the Plan
or in any Award Agreement shall confer upon any recipient of an Award any right with respect to the continuation of his or her
employment or other association with the Company (or any Affiliate), or interfere in any way with the right of the Company (or any
Affiliate), subject to the terms of any separate employment or consulting agreement or provision of law or certificate of incorporation
or by-laws to the contrary, at any time to terminate such employment or consulting agreement or to increase or decrease, or
otherwise adjust, the other terms and conditions of the recipient's employment or other association with the Company and its
Affiliates.

12. Unfunded Status of Plan

The Plan is intended to constitute an "unfunded"” plan for incentive compensation, and the Plan is not intended to constitute a plan
subject to the provisions of the Employee Retirement Income Security Act of 1974, as amended. With respect to any payments not
yet made to a Participant by the Company, nothing contained herein shall give any such Participant any rights that are greater than
those of a general creditor of the Company. In its sole discretion, the Committee may authorize the creation of trusts or other
arrangements to meet the obligations created under the Plan to deliver Stock or payments with respect to Stock Rights and other
Awards hereunder, provided, however , that the existence of such trusts or other arrangements is consistent with the unfunded
status of the Plan.

13. Nonexclusivity of the Plan

Neither the adoption of the Plan by the Board nor any action taken in connection with the adoption or operation of the Plan shall be
construed as creating any limitations on the power of the Board to adopt such other incentive arrangements as it may deem
desirable, including without limitation, the granting of stock options and restricted stock other than under the Plan, and such
arrangements may be either applicable generally or only in specific cases.

14. No Guarantee of Tax Consequences

Neither the Company nor any Affiliate, nor any director, officer, agent, representative or employee of either, guarantees to the
Participant or any other person any particular tax consequences as a result of the grant of, exercise of rights under, or payment in
respect of an Award, including, but not limited to, that an Option granted as an Incentive Option has or will qualify as an "incentive
stock option" within the meaning of Section 422 of the Code or that the provisions and penalties of Section 409A of the Code,
pertaining non- qualified plans of deferred compensation, will or will not apply.
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15. Termination and Amendment of the Plan

15.1. Termination or Amendment of the Plan . Subject to the limitations contained in Section 15.3 below, including specifically the
requirement of stockholder approval if applicable, the Board may at any time terminate the Plan or make such modifications of the
Plan as it shall deem advisable. Unless the Board otherwise expressly provides, no amendment of the Plan shall affect the terms of
any Award outstanding on the date of such amendment.

15.2. Termination or Amendment of Qutstanding Awards; Assumptions . Subject to the limitations contained in Section 15.3 below,
including specifically the requirement of stockholder approval if applicable, the Committee may at any time:

(a) amend the terms of any Award theretofore granted, prospectively or retroactively, provided that the Award as amended is
consistent with the terms of the Plan;

(b) accept the cancellation of outstanding Awards or of outstanding stock options or other equity-based compensation
awards granted by another issuer in return for the grant of new Awards for the same or a different number of shares of Stock
and on the same or different terms and conditions (including, but not limited to, the exercise price of any Option); and

(c)(i) offer to buy out for a payment in cash or cash equivalents, or in exchange for another Award, any Award previously
granted or (ii) authorize the recipient of an Award to elect to cash out an Award previously granted, in either case at such
time and based upon such terms and conditions as the Committee shall establish.

15.3. Limitations on Amendments, Etc.

Without the approval of the Company's stockholders, no amendment or modification of the Plan by the Board may (i) increase the
number of shares of Stock which may be issued under the Plan, (ii) change the description of the persons eligible for Awards, or (iii)
effect any other change for which stockholder approval is required by law or the rules of any relevant stock exchange. Furthermore,
except in connection with a Corporate Transaction, the terms of outstanding Stock Rights may not be amended to reduce their
exercise price, nor may outstanding Stock Rights be cancelled in exchange for cash, Stock Rights with exercise prices that are less
than the exercise prices of the original Stock Rights, or other Awards, without stockholder approval.

No amendment or modification of the Plan by the Board, or of an outstanding Award by the Committee, shall impair the rights of the
recipient of any Award outstanding on the date of such amendment or modification or such Award, as the case may be, without the
Participant's consent; provided, however, that no such consent shall be required if (i) the Board or Committee, as the case may be,
determines in its sole discretion and prior to the date of any Corporate Transaction that such amendment or alteration either is
required or advisable in order for the Company, the Plan or the Award to satisfy any law or regulation, including without limitation
the provisions of Section 409A of the Code, or to meet the requirements of or avoid adverse financial accounting consequences
under any accounting standard, or (ii) the Board or Committee, as the case may be, determines in its sole discretion and prior to the
date of any Corporate Transaction that such amendment or alteration is not reasonably likely to significantly
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diminish the benefits provided under the Award, or that any such diminution has been adequately compensated.
16. Notices and Other Communications

Any notice, demand, request or other communication hereunder to any party shall be deemed to be sufficient if contained in a
written instrument delivered in person or duly sent by first class registered, certified or overnight mail, postage prepaid, or
telecopied with a confirmation copy by regular, certified or overnight mail, addressed or telecopied, as the case may be, (i) if to the
recipient of an Award, at his or her residence address last filed with the Company and (ii) if to the Company, at its principal place of
business, addressed to the attention of its Chief Financial Officer, or to such other address or telecopier number, as the case may
be, as the addressee may have designated by notice to the addressor. All such notices, requests, demands and other
communications shall be deemed to have been received: (i) in the case of personal delivery, on the date of such delivery; (ii) in the
case of mailing, when received by the addressee; and (iii) in the case of facsimile transmission, when confirmed by facsimile
machine report.

17. Administrative Provisions

Nothing contained in the Plan shall require the issuance or delivery of certificates for any period during which the Company has
elected to maintain or caused to be maintained the evidence of ownership of its shares of Stock, either generally or in the case of
Stock acquired pursuant to Awards, by book entry, and all references herein to such actions or to certificates shall be interpreted
accordingly in light of the systems maintained for that purpose. Furthermore, any reference herein to actions to be taken or notices
(including of grants of Awards) to be provided in writing or pursuant to specific procedures may be satisfied by means of and
pursuant to any electronic or automated voice response systems the Company may elect to establish for such purposes, either by
itself or through the services of a third party, for the period such systems are in effect.

18. Governing Law

It is intended that all Awards shall be granted and maintained on a basis which ensures they are exempt from, or otherwise
compliant with, the requirements of Section 409A of the Code and the Plan shall be governed, interpreted and enforced consistent
with such intent. Neither the Committee nor the Company, nor any of its Affiliates or its or their officers, employees, agents, or
representatives, shall have any liability or responsibility for any adverse federal, state or local tax consequences and penalty taxes
which may result the grant or settlement of any Award on a basis contrary to the provisions of Section 409A of the Code or
comparable provisions of any applicable state or local income tax laws. The Plan and all Award Agreements and actions taken
thereunder otherwise shall be governed, interpreted and enforced in accordance with the laws of the state of California, without
regard to the conflicts of laws principles thereof.
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