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8X8, INC.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD AUGUST 14, 2000

TO THE STOCKHOLDERS:

NOTICE IS HEREBY GIVEN that the annual meeting tifckholders of 8x8, Inc., a Delaware corporatidre (tCompany"), will be held o
Monday, August 14, 2000 at 2:00 p.m., local tinteha offices of the Company at 2445 Mission Cal&pulevard, Santa Clara, California
95054, for the following purposes:

1. To elect seven directors to serve for the emsy@ar or until their successors are elected ahdglalified;

2. To ratify the appointment of Pricewaterhouse@ush.LP as independent auditors of the Companyhifiscal year ending March 31,
2001;

3. To approve an amendment to the Company's Rd<taificate of Incorporation, as amended, to geatme Company's name to "Netergy
Networks, Inc.;'

4. To approve an amendment to the Company's Rd<tasificate of Incorporation, as amended, toéase the number of authorized shares
of common stock from 40,000,000 to 100,000,000;

5. To approve an amendment to the Company's 198k S)ption Plan (the "Plan") to increase the nundfeshares of common stock
authorized for issuance over the term of the Plaarbadditional 2,000,000 shares;

6. To approve amendment of the Company's 1996 @ir€&ption Plan (the "Director Plan") to (i) incesathe aggregate number of shares of
common stock authorized for issuance under suahtpfe850,000 shares, from 150,000 shares to 50&0&@&s and (ii) provide for an
increase in the number of shares granted pursaardrt-discretionary option grants under the DireBtan;

7. To transact such other business as may propente before the meeting and any adjournment opposment thereof.

The foregoing items of business are more fully dbed in the proxy statement accompanying thisceotOnly stockholders of record at the
close of business on July 5, 2000 are entitledbtra of and to vote at the meeting.

All stockholders are cordially invited to attene thnnual meeting in person. However, to assure igguiesentation at the meeting, you are
urged to mark, sign, date and return the enclosedypcard as promptly as possible in the enclos#fdssidressed envelope. Any stockholder
attending the annual meeting may vote in person éJge or she has previously returned a proxy.

THE BOARD OF DIRECTORS OF 8X8, INC.

Santa Clara, California
July 7, 2000

YOUR VOTE ISIMPORTANT

IN ORDER TO ASSURE YOUR REPRESENTATION AT THE MEENG, YOU ARE REQUESTED TO COMPLETE, SIGN AND DATE
THE ENCLOSED PROXY AS PROMPTLY AS POSSIBLE AND RERM IT IN THE ENCLOSED ENVELOPE



8X8, INC.

PROXY STATEMENT
INFORMATION CONCERNING SOLICITATION AND VOTING
GENERAL

The enclosed proxy is solicited on behalf of thardoof directors of 8x8, Inc. (the "Company") faeuat the annual meeting of stockholde
be held August 14, 2000 at 2:00 p.m., local timegtaany adjournment thereof, for the purposesostt herein. The annual meeting of
stockholders will be held at the offices of the Qamy at 2445 Mission College Boulevard, Santa Claedifornia 95054. The telephone
number of the Company's offices is (408) 727-1885.

These proxy solicitation materials and the Comaaghual report to stockholders for the year emdath 31, 2000 (the Company's fiscal
2000), including financial statements, were, odldte mailed on or about July 17, 2000, to alcktwlders entitled to vote at the annual
meeting.

RECORD DATE AND VOTING SECURITIES

Stockholders of record at the close of businesdubn5, 2000 (the "Record Date"), are entitled dtice of and to vote at the annual meeting.
At this record date, 24,534,160 shares of the Colyip&ommon stock were issued and outstanding aviotal of 24,534,160 votes, and
one share of preferred stock, designated as Spéaimlg Stock, was issued and outstanding, havitajad of 2,107,780 votes.

REVOCABILITY OF PROXIES

Any proxy given pursuant to this solicitation mas/ tevoked by the person giving it at any time beits use by delivering to the Secretary of
the Company at or before the taking of the voth@tnnual meeting a written notice of revocatioa duly executed proxy bearing a later
date or by attending the annual meeting and vatirmgerson.

VOTING AND SOLICITATION

Each stockholder holding common stock is entitedrie vote for each share of the Company's comtazk they hold on all matters
presented at the annual meeting. Stockholdersrhliractional interest in the Special Voting &teball be entitled to the number of votes
that their fractional interest represents on alitera presented at the meeting. Stockholders dbanat the right to cumulate their votes in the
election of directors.

Shares of the Company's common stock and fractiatexkests in the Special Voting Share represemygoroperly executed proxies will,
unless such proxies have been previously revolesgpted in accordance with the instructions ingidghereon. In the absence of specific
instructions to the contrary, properly executedk@e will be voted: (i) FOR the election of eachtlté Company's nominees for director; (ii)
FOR ratification of the appointment of Pricewatarb@Coopers LLP as independent accountants foradhg@ny for the period ending Mar
31, 2001; (iii) FOR the amendment of the CompaRgstated Certificate of Incorporation, as amenttedhange the Company's name to
"Netergy Networks, Inc.;" (iv) FOR the amendmentted Company's Restated Certificate of Incorponatés amended, to increase the
number of authorized shares of common stock frof@@mMO00 to 100,000,000; (v) FOR the amendmerti@Pian to increase the number of
shares of common stock authorized for issuanceruthdePlan by an additional 2,000,000 shares; efd-OR the amendment of the Director
Plan to increase the aggregate number of sham@whon stock authorized for issuance under suahlpfe850,000 shares, from 150,000
shares to 500,000 shares and provide for an ineieale number of shares granted pursuant t-discretionary



option grants under the plan. No business other tthat set forth in the accompanying Notice of Aalrdeeting of Stockholders is expected
to come before the annual meeting. Should any ottadter requiring a vote of stockholders properlgeg the persons named in the enclosed
form of proxy will vote such proxy in accordancettwihe recommendation of the board of directors.

The Company will bear the cost of soliciting praxin addition, the Company may reimburse brokefaiges and other persons representing
beneficial owners of shares for their expensesiwdrding solicitation materials to such beneficainers. Solicitation of proxies by mail
may be supplemented by telephone, telegram, faesonpersonal solicitation by directors, officersregular employees of the Company. No
additional compensation will be paid to such pession such services.

QUORUM; ABSTENTIONS; BROKER NON-VOTES

The required quorum for the transaction of busiraé$be annual meeting is a majority of the votaglde to be cast by holders of shares of
the Company's common stock and Special Voting Skstked and outstanding on the record date, JHQ®). Shares that are voted "FOR,"
"AGAINST," "WITHHELD" or "ABSTAIN" are treated asding present at the meeting for purposes of estably a quorum and are also
treated as shares entitled to vote at the annuetimgewith respect to such matter.

Abstentions shall be counted for purposes of deteng both (i) the presence or absence of a qudaurthe transaction of business and (ii)
the total number of shares entitled to vote wikpext to a proposal (other than the election @&utiars). Accordingly, abstentions will have
the same effect as a vote against the proposal.

In instances where brokers are prohibited from@sirg discretionary authority for beneficial hols@vho have not returned a proxy (so-
called "broker non-votes"), those shares will bented for purposes of determining the presencéserace of a quorum for the transaction of
business, but will not be counted for purposesatéinining the number of shares entitled to votrisT a broker non-vote will not affect the
outcome of the voting on a proposal.

DEADLINE FOR RECEIPT OF STOCKHOLDER PROPOSALS

Proposals of stockholders of the Company whichrgemded to be presented by such stockholdereaftimpany's 2001 annual meeting of
stockholders must be received by the Company eo than March 15, 2001 in order that they may besiciered for inclusion in the proxy
statement and form of proxy relating to that megtin

PROPOSAL ONE:
ELECTION OF DIRECTORS
NOMINEES

The Company has authorized a board of seven dieeatal seven directors are to be elected at thigedmeeting. Proxies cannot be voted
for a greater number of persons than the numberowiinees named. Each of the directors electeceairthual meeting will hold office until
the annual meeting of stockholders in 2001 or Umsilsuccessor has been duly elected and qualified.

Unless otherwise instructed, the proxy holders vate the proxies received by them for the Comsasgven nominees named below, all of

whom are currently directors of the Company. Ingkient that any nominee of the Company becomedeinaldleclines to serve as a director
at the time of the annual meeting, the proxy hadeil vote the proxies for any substitute nomind® is designated by the current board of
directors to fill the vacancy. It is not expectidttany nominee listed below will be unable or wékline to serve as a director.
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The names of the nominees and certain informatoeach of them are set forth below.

DI RECTOR
NANVE AGE PRI NCI PAL OCCUPATI ON SI NCE
Dr. Paul Voois.................... 33 Chai rman of the Board and Chief Executive 1997
O ficer, 8x8, Inc.
Lee Canmp. ...t 55 Retired, President and Chief Executive 1999
O ficer, Pacific Tel esis Enhanced Services
Dr. Bernd Grod................... 42 Prof essor of Electrical Engineering, 1996
I nformati on Systens Laboratory, Stanford
Uni versity
Maj or General Guy L. Hecker, 68 President, Stafford, Burke and Hecker, Inc. 1997
S 1 Retired, United States Air Force
Christos Lagomichos............... 45 Ceneral Manager, Consuner Broadband Division 2000
of STM croel ectronics NV
Joseph Markee..................... 46 Chai rman of the Board, Chief Technical 1999
O ficer of Copper Muntain Networks, Inc.
WilliamP. Tai.................... 37 General Partner, Institutional Venture 1994
Partners

Except as indicated below, each nominee or incutntiezctor has been engaged in the principal odtmpaet forth above during the past
five years. There are no family relationships betvany directors or executive officers of the Conypa

Dr. Paul Voois has been Chairman and Chief Exeeuifficer of the Company since January 1998. Franudry 1997 to January 1998, Dr.
Voois served as Executive Vice President and airef the Company and managed its Advanced Tdobwagroup. Dr. Voois joined the
Company in September 1994 and served as Managéimddia Codec Development from April 1996 to Jaiyus997. He received a B.S.
from Penn State University, an M.S. and a Ph.Dnf&tanford University, all in Electrical Engineagin

Lee Camp has served as a director of the Compang Shctober 1999. From 1995 to 1998, Mr. Camp wasiékent and Chief Executive
Officer of Pacific Telesis Enhanced Services, allyhmvned subsidiary of SBC Corporation, prior &giring from SBC Corporation after 35
years in 1998. From 1988 to 1995, Mr. Camp sergeidrasident and Chief Executive Officer of Padffall Information Services, a who-
owned subsidiary of Pacific Telesis Group. Duringtlnure at Pacific Telesis Enhanced ServicesPawific Bell Information Services, he
was responsible for most of the respective compganiglatives in new unregulated businesses indlgaintry into video services, the
introduction of Internet merchant directories anel development and commercialization of voice nggagaservices.

Dr. Bernd Girod has served as a director of the @omg since November 1996. Dr. Girod is Professdtlettrical Engineering in the
Information Systems Laboratory of Stanford Univigrsa position he has held since 1999. Prior fgcaitpointments include University of
Erlangen-Nuremberg, where he was a Chaired Prafes$&tiectrical Engineering/Telecommunications &icector of the
Telecommunications Laboratory since October 1988,MIT. His research interests are in the areasafe, video, and multimedia syster
He is or has been involved with several start-uptwmes as advisor, investor or founder, among tRatureTel, Polycom, Vivo Software,
RealNetworks, InMotion Technologies, Spotlife, Wednnovations, and GeoVantage. Dr. Girod receivbti® in Electrical Engineering
from the Georgia Institute of Technology and a Doatdegree from the University of Hannover, Gerjdr. Girod is a Fellow of the
Institute of Electrical and Electronics Engineers.

General Guy Hecker has served as a director dEtimpany since August 1997. He has served as tis&Ene of Stafford, Burke and Heck
Inc., a consulting firm based in Alexandria, Viriginsince 1982. Prior to his retirement from the Paorce in 1982, General Hecker's most
recent positions included Director of the Air Fofa#fice of Legislative Liaison and an appointmeamnthie Office of the Deputy Chief of Staff,
Research, Development and Acquisition for the Airde. Earlier, he served as a pilot and commamdeoth fighter and bomber aircraft
units, including command of a bomber wing and ard@&ision. During his Air Force career, Generalcker was awarded a number of
military decorations, including the Air Force Digguished Service Medal, the Silver Star, the Legibllerit (awarded twice) and the
Distinguished



Flying Cross. General Hecker received a B.A. frome Titadel, an M.A. in International Relations fr@eorge Washington University and
an honorary Ph.D. in military science from The @ik

Christos Lagomichos has served as a director o€trapany since June 2000. Mr. Lagomichos has béanRfesident and General Manager
of the Consumer Micro Group and Consumer Broadliinigion of STMicroelectronics ("STM") since Jul®d7. In December 1996, Mr.
Lagomichos was promoted to Director of STM's PP@fi8astom Products Division for the Americas, andwabsequently promoted to
Worldwide General Manager of the Division in May9¥9 From October 1989 through December 1996, Mgohzichos served as Product
Marketing Manager of the Semicustom Business Wmam 1985 through 1988 he served in various teehniades in STM's Munich design
center. Mr. Lagomichos holds an engineering defjmes the Technical University of Munich.

Joseph Markee has served as a director of the Gongirace October 1999. Mr. Markee co-founded Coppeuntain Networks, a publicly
traded company, in March 1996 and has served af Tachnical Officer of Copper Mountain since Deb@m1998 and as Chairman of
Copper Mountain's board of directors since inceptierom Copper Mountain's inception in March 199@&pril 1998, he served as its
President and Chief Executive Officer and from ptmn to February 1999, he served as Secretaroopp& Mountain. In June 1987, he co-
founded Primary Access, a remote access serveraigngrquired by 3Com Corporation. From June 198atmary 1996, he served as Vice
President of Operations and Vice President of Stpg@Com/Primary Access. Mr. Markee holds a BnSElectrical Engineering from the
University of California at Davis.

William P. Tai has served as a director of the Camypsince April 1994. Since July 1997, Mr. Tai kasved as a General Partner of funds
managed by Institutional Venture Partners, a ventapital firm. From September 1991 to June 1997 Tidi was associated with the Walc
Group of Venture Capital Funds, a venture capital,fmost recently as a General Partner of sevenals. From August 1987 to September
1991, Mr. Tai was employed by Alex Brown & Sonsdrmorated, most recently as Vice President. Mr.iJaiso a director of several other
privately held companies. Mr. Tai received a BrSElectrical Engineering from the University ofiibis and an M.B.A. from Harvard
Business School.

VOTE REQUIRED AND RECOMMENDATION

The seven nominees receiving the highest numbaffiofhative votes of the shares entitled to votealtia matter shall be elected as directors.
Votes withheld from any director will be counted fiurposes of determining the presence or absdreguworum but are not counted as
affirmative votes. A broker non-vote will be coudti®r purposes of determining the presence or agseha quorum, but, under Delaware
law, it will have no other legal effect upon thectlon of directors.

THE BOARD OF DIRECTORSUNANIMOUSLY RECOMMENDSVOTING "FOR" THE NOMINEES SET
FORTH ABOVE.
BOARD MEETINGSAND COMMITTEES

The board of directors of the Company held a totdurteen meetings during the fiscal year endeatdd 31, 2000. No incumbent director
attended fewer than 75% of the total number of mgstof the board of directors and committees eflibard of directors upon which such
director served during the period for which thegved in fiscal 2000. The board of directors hasiadit committee and a compensation
committee. The board of directors does not havenaimating committee or any committee performingikinfunctions.

The audit committee currently consists of Guy Heeled William P. Tai. The audit committee revielws Company's financial controls,
evaluates the scope of the annual audit, review# esults, consults with management and the Coylpandependent auditors prior to the
presentation of financial statements to stockhal@ed, as appropriate, initiates inquiries intceatpof the Company's financial affairs. This
committee held one meeting during fiscal 2000.

The compensation committee currently consists oh@&irod and William P. Tai. The compensation cattea makes recommendations to
the board of directors concerning the compensdtiothe Company's
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officers and directors and the administration ef @ompany's stock option and employee stock puecplasis. This committee held one
meeting during fiscal 2000.

COMPENSATION OF DIRECTORS

Directors receive no cash remuneration for sereimghe board of directors but are reimbursed fasoeable expenses incurred by them in
attending board and committee meetings upon appodsaich reimbursement by the board of directBisectors are eligible to receive
discretionary and non-discretionary grants of stmgtons under the Director Plan. Non-employeeatines receive a non-discretionary option
grant upon their initial election to the board akdtors and receive additional smaller grants upeir re- election to the board. The initial
non-discretionary grant vests annually over a koitfour years and subsequent non-discretionaagtgrvest monthly over a period of 48
months. Grants are not made upon reelection irsoalere the initial term is shorter than six months

Over time the board has increased the number oéshyganted to non-employee directors under theciir Plan to keep pace with market
changes and to retain and attract qualified directeor the period from July 1997 through July 1988 amounts of nodiscretionary option
granted to non-employee directors was established 00 shares upon election and 4,000 sharesrapslaction. In July 1999 the board
increased the non-discretionary grants to 30,0@018n000, respectively, and approved one-time grinhon-employee directors serving at
the time of the increase so that total option grémtsuch persons were consistent with the incdeas®unts. In May 2000 the board again
reassessed its compensation policy and determira@dmnother increase in non-discretionary grant®oteemployee directors was warranted.
As a result of this reevaluation the board incrdake amounts of non-discretionary option grana®00 and 15,000, respectively. As
detailed in Proposal Six, the board is asking Camgsareholders to approve changes to compengatitmnon-employee directors under
the Director Plan.

Under the foregoing policies, on July 15, 1999 heaficBernd Girod, Guy Hecker and William P. Taie®ed an option to purchase 4,000
shares of the Company's common stock upon thealeraion to the board of directors. On July 20,9,9%ch non-employee director serving
at the time was granted otiete grants in accordance with the amended Direefan, which amounted to grants of 20,000, 6,0@D66800 tc
Guy Hecker, Bernd Girod, and William P. Tai, respeady. In addition, Joe Markee and Lee Camp reegigptions to purchase 30,000 shares
of common stock in October 1999 upon their electmthe board of directors. Under a policy of hispdoyer, which holds shares in the
Company, Mr. Lagomichos does not receive optiomtgran connection with his service on the boardrifiufiscal 2000, Dr. Bernd Girod
received $24,000 in consideration for technicalstiting services that he provided to the Compamywaddition, Dr. Girod received a $1,500
bonus from the Company in fiscal 2000.

PROPOSAL TWO:
RATIFICATION OF APPOINTMENT OF INDEPENDENT ACCOUNTANTS

The board of directors has selected Pricewateri@amgeers LLP, independent accountants, to audifithacial statements of the Company
for the year ending March 31, 2001. PricewaterhGosgers LLP has served as the Company's indepeadentintants since 1987. In the
event of a negative vote on the ratification otBwaterhouseCoopers LLP, the board of directodsr@gbnsider its selection. Representatives
of PricewaterhouseCoopers LLP are expected todmept at the annual meeting and will have the appity to make a statement if they so
desire. The representatives also are expecteddwdiable to respond to appropriate questions fstuokholders.

5



VOTE REQUIRED AND RECOMMENDATION

Ratification of the appointment of Pricewaterhousefers LLP as our independent accountants williredbe affirmative vote of a majority
of the votes entitled to vote on this proposal Hratpresent at the meeting by in person or byypmxoker non-votes will not be counted as
having been represented.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS VOTIE "FOR" THE RATIFICATION OF THE APPOINTMENT OF
PRICEWATERHOUSECOOPERS LLP AS THE COMPANY'S INDEPEENT ACCOUNTANTS FOR THE FISCAL YEAR ENDING
MARCH 31, 2001.

PROPOSAL THREE:

AMENDMENT TO THE RESTATED CERTIFICATE OF INCORPORATION,
ASAMENDED, TO CHANGE THE NAME OF THE COMPANY

The board of directors has unanimously adoptedestito stockholder approval, an amendment to ti@any's Restated Certificate of
Incorporation, as amended (the "Restated Cert#fi¢ato change the name of the Company to "Netdigtyvorks, Inc."

PURPOSE AND EFFECT OF THE AMENDMENT

The Company desires to change the name of the Gonipam 8x8, Inc. to Netergy Networks, Inc. in orde align the Company's name with
the marketplace for its products and to emphasizarainsition of the Company's business from a @enfiproducts focused primarily on
videoconferencing applications to a vendor of imé¢mprotocol (IP) telephony solutions includingwetk software and systems as well as
embedded technology.

Upon consummation of the proposed name changd! ih@tibe necessary to surrender stock certificdtestead, when certificates are
presented for transfer, new certificates beariegndime, Netergy Networks, Inc., will be issuedhéfre exists any circumstance which would
make consummation of the name change inadvisableijudgment of the board of directors, the prapts amend the Restated Certificate
may be terminated by the board of directors eitiedore or after approval of the name change bgtiekholders.

VOTE REQUIRED AND RECOMMENDATION

The affirmative vote of a majority of the Compangtgstanding voting shares is required for approfahe amendment to the Company's
Restated Certificate authorizing the change imémae of the Company.

THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHOERS VOTE "FOR" APPROVAL OF THE AMENDMENT TO
THE COMPANY'S RESTATED CERTIFICATE OF INCORPORATIOND CHANGE THE COMPANY'S NAME TO NETERGY
NETWORKS, INC.

PROPOSAL FOUR:

AMENDMENT TO THE RESTATED CERTIFICATE OF INCORPORATION,
ASAMENDED, TO INCREASE THE NUMBER OF AUTHORIZED SHARES

The board of directors has unanimously adoptedestitn stockholder approval, an amendment to testded Certificate to increase the
number of authorized shares of common stock frof@@mM000 shares to 100,000,000 shares.

PURPOSE AND EFFECT OF THE AMENDMENT

The proposed amendment will authorize sufficiemitiohal shares of common stock to provide the Canypwith the flexibility to make sut
issuances from time to time for any proper purpgggroved by the board of directors, including ismes to effect acquisitions or other
corporate transactions and to issue shares



in connection with the Plan, Director Plan, stockghase and other existing employee benefit plains.proposed amendment to the Restated
Certificate, authorizing an additional 60,000,08@res of common stock, would facilitate the Compmapility to accomplish these goals and

other business and financial objectives in therfutmithout the necessity of delaying such actisifier further stockholder approval, except as

may be required in a particular case by the Comparharter documents, applicable law or the rufemg stock exchange or other system on

which the Company's securities may then be listed.

The additional common stock to be authorized byp#do of the proposed amendment would have thegiglentical to the currently
outstanding common stock of the Company. Adoptioihe proposed amendment and issuance of the comtaok would not affect the
rights of the holders of currently outstanding commstock, except for effects incidental to incragshe number of shares of the common
stock outstanding, such as dilution of earningsspare and voting rights. The holders of commoaokstim not presently have preemptive
rights to subscribe for the additional common stokposed to be authorized. If the amendment iptedio it will become effective upon the
filing of a Certificate of Amendment of the Comp&Restated Certificate with the Secretary of Statbe State of Delaware.

The proposal could have an anti-takeover effettipalgh that is not its intention. For examplehié Company becomes subject to a hostile
takeover attempt, it could try to impede the talexdwy issuing shares of common stock, therebyidguhe voting power of the outstanding
shares of common stock and increasing the potesusdlof the takeover. The availability of this elefive strategy to the Company could
discourage unsolicited takeover attempts, and fineremay limit the opportunity for the Companytsckholders to realize a higher price for
their shares than is generally available in thdipubarkets. The board of directors is not awararf attempt, or contemplated attempt, to
acquire control of the Company and this proposabisbeing presented with the intent that it bézgtil as a type of anti-takeover device.

VOTE REQUIRED AND RECOMMENDATION

The affirmative vote of a majority of the Compangtgstanding voting shares is required for approfahe amendment to the Company's
Restated Certificate authorizing an increase imtitaber of authorized shares of common stock frof80D,000 to 100,000,000.

THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHOERS VOTE "FOR" APPROVAL OF THE AMENDMENT TO
THE COMPANY'S RESTATED CERTIFICATE TO INCREASE THREUMBER OF AUTHORIZED SHARES OF COMMON STOCK.

PROPOSAL FIVE:
AMENDMENT TO THE 1996 STOCK OPTION PLAN

On April 18, 2000 the board of directors approvadaimmendment to the Plan to increase the numbédranés reserved for issuance thereunder
by 2,000,000 shares, bringing the total numbehafes reserved for issuance under the Plan to ®885hares. Proposal Five seeks
stockholder approval of the increase in sharesoaizébd under the Plan. As of June 15, 2000 and giténg effect to the proposed 2,000,000
share increase, there were 3,029,302 shares deditaljuture grant under the Plan. Approval of #mendment of the Plan also perfects the
stockholder approval requirement of Section 42thefinternal Revenue Code of 1986, as amended@bae"), allowing certain option

grants to employees to be treated as "incentivekgiptions" for tax purposes, as described motg hdlow.

The board of directors believes that the amendisemcessary to assure that a sufficient resereeramon stock remains available for
issuance under the Plan in order to allow the Compa continue to utilize equity incentives to attrand retain the services of key
individuals essential to the Company's long-terowgh and financial success. The Company reliesfggntly on equity incentives in the

form of stock option grants in order to attract aethin key employees and believes that such equdgntives are necessary for the Company
to attract and retain qualified employees.



VOTE REQUIRED AND RECOMMENDATION

The affirmative vote of at least a majority of thatstanding shares of common stock present in pansby proxy at the annual meeting and
entitled to vote is required for approval of theesmdment to the Plan. Should such stockholder apprmt be obtained, then the 2,000,000
share increase to the share reserve under thewviflarot be implemented, any stock options graniader the Plan on the basis of that
increase will immediately terminate without becogexercisable for the shares of Common Stock stutiy@bose options, and no additional
options or stock issuances will be made on theshi#ssuch increase. The Plan will, however, cotiimueffect, and option grants and direct
stock issuances may continue to be made undeddheuRtil all the shares available for issuanceauride Plan has been issued pursuant to
such option grants and direct stock issuances.

THE BOARD OF DIRECTORSRECOMMENDS THAT THE STOCKHOLDERSVOTE "FOR" THE
APPROVAL OF THE AMENDMENT TO THE PLAN.
THE FOLLOWING ISA SUMMARY OF THE PLAN

General. The purpose of the Plan is to attractratan the best available personnel for positidreubstantial responsibility with the
Company, to provide additional incentive to the @yees, directors and consultants of the Compadyt@apromote the success of the
Company's business. Options and stock purchases mggy be granted under the Plan. Options gramiddrithe Plan may be either "incen
stock options," as defined in Section 422 of therimal Revenue Code of 1986, as amended (the "aateionstatutory stock options.

Stock Subject to the Plan. The Plan, as amendeairtly provides for the issuance of 6,035,967 ehaf common stock. The number of
shares subject to the Plan are automatically iseeannually on the first day of each Company figear by an amount equal to 5% of the
Company's common stock outstanding on the lasbfltye preceding fiscal year, subject to certaimtitions. Shares of common stock
subject to stock options or stock purchase righas éxpire or become unexercisable return to tha Bhd become available for future grar
sale under the Plan.

Administration. The Plan may generally be admimedeby the board or a committee or committees apediby the board (as applicable, the
"Administrator").

Eligibility; Limitations. Nonstatutory stock optisrand stock purchase rights may be granted undd?ldn to employees, directors and
consultants of the Company and any parent or sialogidf the Company. Incentive stock options maytsnted only to employees. The
Administrator, in its discretion, selects the enygles, directors and consultants to whom optionsstok purchase rights may be granted,
time or times at which such options and stock paselrights shall be granted, and the number o&shsaubject to each such grant.

Terms and Conditions of Options. Each option islented by a stock option agreement between the @wyrand the optionee, and is sub
to the following additional terms and conditions:

(a) Exercise Price. The Administrator determinesekercise price of options at the time the optemesgranted. The exercise price of an
incentive stock option may not be less than 100%hefair market value of the common stock on tateduch option is granted; provided,
however, the exercise price of an incentive stqatioo granted to a 10% shareholder may not bethess110% of the fair market value of
common stock on the date such option is granted.fain market value of the common stock is gengiddtermined with reference to the
closing sale price for the common stock (or theicig bid if no sales were reported) on the lastketarading day prior to the date the option
is granted.

(b) Exercise of Option; Form of Consideration. Bdministrator determines when options become egabte, and may in its discretion,
accelerate the vesting of any outstanding optitockSoptions granted under the Plan generally &edtbecome exercisable over four years.
The means of payment for shares issued upon egeten option is specified in each option agrednidme Plan
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permits payment to be made by cash, check, pronyissxte, other shares of common stock of the Compaith some restrictions), cashless
exercises, a reduction in the amount of any Comiahility to the optionee, any other form of camsiation permitted by applicable law, or
any combination thereof.

(c) Term of Option. The term of an incentive stoghion may be no more than ten (10) years frondtite of grant; provided that in the case
of an incentive stock option granted to a 10% dinalder, the term of the option may be no more than(5) years from the date of grant. No
option may be exercised after the expiration ofdts.

(d) Termination of Employment. If an optionee's émgment or consulting relationship terminates foy aeason (other than death or
disability), then all options held by the optioneeler the Plan expire on the earlier of (i) theedsst forth in his or her notice of grant or (ii)
the expiration date of such option. To the exthatdption is exercisable at the time of such teatiam, the optionee may exercise all or part
of his or her option at any time before termination

(e) Death or Disability. If an optionee's employrmenconsulting relationship terminates as a resfulteath or disability, then all options held
by such optionee under the Plan expire on theegafi(i) 12 months from the date of such termimair (ii) the expiration date of such
option. The optionee (or the optionee's estatb®person who acquires the right to exercise thieropy bequest or inheritance), may
exercise all or part of the option at any time befsuch expiration to the extent that the optios exercisable at the time of such termination.

(f) Nontransferability of Options. Unless the Adrsinator determines otherwise, options granted utifdePlan are not transferable other t
by will or the laws of descent and distributiondanay be exercised during the optionee's lifetimlg by the optionee.

(g) Other Provisions. The stock option agreement ceentain other terms, provisions and conditionsimoonsistent with the Plan as may be
determined by the Administrator.

Stock Purchase Rights. In the case of SPRs, utllessdministrator determines otherwise, the RestiStock Purchase Agreement shall
grant the Company a repurchase option exercisgige the voluntary or involuntary termination of §xérchaser's employment with the
Company for any reason (including death or disgbilirhe purchase price for Shares repurchasedipntso the Restricted Stock Purchase
Agreement shall be the original price paid by thechaser and may be paid by cancellation of anghtetiness of the purchaser to the
Company. The repurchase option shall lapse aeadetermined by the Administrator.

Adjustments Upon Changes in Capitalization. Inglient that the stock of the Company changes byneafsany stock split, reverse stock
split, stock dividend, combination, reclassificatior other similar change in the capital strucafrthe Company effected without the receipt
of consideration, appropriate adjustments shathbde in the number and class of shares of stogkaub the Plan, the number and class of
shares of stock subject to any option or stockmse right outstanding under the Plan, and theceseeprice of any such outstanding option
or stock purchase right.

In the event of a liquidation or dissolution, amewercised options or stock purchase rights withteate. The Administrator may, in its
discretion provide that each optionee shall haegitht to exercise all of the optionee's optiond stock purchase rights, including those not
otherwise exercisable, until the date ten (10) g to the consummation of the liquidation assilution.

In connection with any merger, consolidation, asijiain of assets or like occurrence involving thenfpany, each outstanding option or st
purchase right shall be assumed or an equivaldigropr right substituted by the successor corpamnatf the successor corporation refuse
assume the options and stock purchase rightssaftstitute substantially equivalent options andlsfurchase rights, the optionee shall have
the right to exercise the option or stock purchéag# as to all the optioned stock, including slsanet otherwise exercisable. In such event
Administrator shall notify the optionee that thdiop or stock



purchase right is fully exercisable for fifteen Hays from the date of such notice and that th®or stock purchase right terminates upon
expiration of such period.

Amendment and Termination of the Plan. The board amend, alter, suspend or terminate the Plamypart thereof, at any time and for
any reason. However, the Company shall obtain kloéder approval for any amendment to the Planéaettient necessary to comply with

Section 162(m) and Section 422 of the Code, orsémijtar rule or statute. No such action by the Bloar shareholders may alter or impair

option or stock purchase right previously grantadar the Plan without the written consent of théooe. Unless terminated earlier, the F
shall terminate ten years from the date of its ap@lrby the shareholders or the board of the Compahichever is earlier.

Federal Income Tax Consequences

The foregoing is only a summary of the effect afdial income taxation upon optionees, holdersarfkspurchase rights, and the Company
with respect to the grant and exercise of optiontkstock purchase rights under the Plan. It doepurport to be complete, and does not
discuss the tax consequences of the employeetmeultant's death or the provisions of the incoaxddws of any municipality, state or
foreign country in which the employee or consultawaty reside.

Incentive Stock Options. An optionee who is grargadncentive stock option does not recognize tiexalocome at the time the option is
granted or upon its exercise, although the exeroeg subject the optionee to the alternative mimmniax. Upon a disposition of the shares
more than two years after grant of the option amel year after exercise of the option, any gaiross Is treated as long-term capital gain or
loss. If these holding periods are not satisfibd,dptionee recognizes ordinary income at the tfrtisposition equal to the difference
between the exercise price and the lower of

(i) the fair market value of the shares at the déthe option exercise or

(i) the sale price of the shares. Any gain or lessognized on such a premature disposition oftfages in excess of the amount treated as
ordinary income is treated as long-term or sharzteapital gain or loss, depending on the holdiegqal. A different rule for measuring
ordinary income upon such a premature dispositiag apply if the optionee is also an officer, diogcbr 10% shareholder of the Company.
The Company is entitled to a deduction in the sameunt as the ordinary income recognized by thioopé.

Nonstatutory Stock Options. Options that do notifjuas incentive stock options are referred tomasstatutory stock options. An optior
does not recognize any taxable income at the tienarishe is granted a nonstatutory stock optiomngxercise, the optionee recognizes
taxable income generally measured by the excesedhen fair market value of the shares over eeaise price. Any taxable income
recognized in connection with an option exercisabymployee of the Company is subject to tax wittihg by the Company. The Comp:
is entitled to a deduction in the same amount @®tHinary income recognized by the optionee. Updisposition of such shares by the
optionee, any difference between the sale pricetlamdptionee's exercise price, to the extentemignized as taxable income as provided
above, is treated as long-term or short-term chgéim or loss, depending on the holding period.

Stock Purchase Rights. Stock purchase rights wilegally be taxed in the same manner as nonstatstimek options. However, restricted
stock is generally purchased upon the exercisestdak purchase right. At the time of purchaseyim@ed stock is subject to a "substantial

of forfeiture" within the meaning of Section 83tbe Code. As a result, the purchaser will not recogordinary income at the time of
purchase. Instead, the purchaser will recognizaargd income on the dates when a stock ceasesgalject to a substantial risk of forfeitt
The stock will generally cease to be subject talestantial risk of forfeiture when it is no longgrbject to the Company's right to repurchase
the stock upon the purchaser's termination of eympémt with the Company. At such times, the purchegiérecognize ordinary income
measured as the difference between the purchasegnd the fair market value of the stock on the ttee stock is no longer subject to a
substantial risk of forfeiture.

The purchaser may accelerate to the date of pudiia®r her recognition of ordinary income, if aagd the beginning of any capital gain
holding period by timely filing an election purstan Section 83(b) of the Code. In such eventgtttnary income recognized, if any, is
measured as the difference between the
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purchase price and the fair market value of thekstm the date of purchase, and the capital gdiifgpperiod commences on such date. The
ordinary income recognized by a purchaser who ismaployee will be subject to tax withholding by tBempany. Different rules may apply
if the purchaser is also an officer, director, 0%dshareholder of the Company.

PROPOSAL SIX:
AMENDMENT TO THE 1999 DIRECTOR OPTION PLAN

In May 2000, the board of directors amended thedar Plan, subject to stockholder approval, tingjease the aggregate number of shares
of common stock authorized for issuance under glani by 350,000 shares, from 150,000 shares t®80Ghares and (ii) provide for an
increase in the number of shares granted as neretlaznary grants under the Director Plan. Stoadtteid are requested in this Proposal Six to
approve the amendments to the Director Plan.

The board of directors believes that the amendiisemcessary to assure that a sufficient resereerafnon stock remains available for
issuance under the Director Plan to allow the Comta continue to utilize equity incentives to atlrand retain the services of key
individuals as directors of the Company to helpdguhe Company's longrm growth and financial success. In addition,libard of director
believes that the non-discretionary grants provigdedn the amended Director Plan are consistetti wiirrent compensation practices for
non-employee directors and are necessary for tinep@ny to provide sufficient incentives for its nemployee directors. The Company re
almost entirely on equity incentives in the formstdck option grants to attract and retain its poiployee directors and believes that such
equity incentives are necessary for the Compamjttact and retain qualified non-employee directors

VOTE REQUIRED AND RECOMMENDATION

The affirmative vote of the holders of a majorifytiee shares present in person or representeddxy and entitled to vote at the meeting will
be required to approve the amendment to the Dir&itm. Abstentions will be counted toward the tation of votes cast on proposals
presented to the stockholders and will have thessaffect as negative votes.

THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHOLDERSVOTE "FOR" THE
APPROVAL OF THE AMENDMENT TO THE DIRECTOR PLAN.
THE FOLLOWING ISA SUMMARY OF THE DIRECTOR PLAN

General. The purpose of the Director Plan is t@etttand retain the best available personnel fiigzas non-employee, or "outside"
directors of the Company, to provide additionakimiive to outside directors of the Company to sewedirectors, and to encourage their
continued service on the board. The Director Plawides for both discretionary and non-discretigrgnants of nonstatutory stock options.
Options granted under the Directors' Plan aremtehded to qualify as incentive stock options, efinéd under Section 422 of the Code.

Administration. The Director Plan may be administeby the board of directors of the Company orrarodgtee of the board. The board of
directors has the final power to construe and predrthe Director Plan and options granted undamitl to establish, amend and revoke rules
and regulations for its administration.

Eligibility. The Director Plan provides that opt®may be granted only to outside directors of tben@any. An "Outside Director" is defined
in the Director Plan as a director of the Compamy iés subsidiaries who is not otherwise an emmayfethe Company or any subsidiary of
the Company.

Share Reserve. The aggregate number of sharesnofi@o stock that may be issued under options gramtddr the Director Plan, as
amended, is 500,000 shares.
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Terms Of Options. Each option under the Direct@nR$ subject to the following terms and conditioFise board of directors may make
discretionary option grants to Outside Directoratdnatic grants shall be made in accordance wiHdhowing provisions:

Each person who is elected or appointed for thst tiime after March 31, 2000, to be an Outside &@ineautomatically shall, upon the date of
his or her initial election or appointment to beQuiside Director by the board of directors or ktadders of the Company, be granted an
option (referred to as the "First Option") to puash 40,000 shares of common stock.

On the day following each annual meeting of stoddéis commencing with this annual meeting, eacbgrewho is then an Outside Director
automatically shall be granted an option to purelEs 000 shares of common stock (the "SubsequeidrOp provided, however, that the
person must have served as an Outside Directdhéosix month period preceding the annual meeting.

Option Exercise. First Options granted under the®or Plan vest and become exercisable as to yimet percent (25%) of the shares of
common stock subject to the First Option, on eastiversary of its date of grant, provided that saidside Director continues to serve as a
director on such dates. Subsequent Options shadinbe exercisable as to one fodighth ( 1/48) of the shares of common stock subgethe
Subsequent Option on each one month anniversaty déte of grant for a four-year period, providedt said Outside Director continues to
serve as a director on such dates.

Exercise Price; Payment. The exercise price obaptgranted under the Director Plan shall be emquBd0% of the fair market value of the
common stock on the date such option is granted.eKercise price of options granted may be pa{d in cash or check, (ii) in shares of
common stock of the Company at the time the opa@xercised or (iii) pursuant to a "same-day" gatsyram which results in the receipt of
cash (or check) by the Company prior to the issearfichares of the common stock.

Transferability; Term. Under the Director Plan,aotion may not be sold, pledged, assigned, hypatkd¢transferred, or disposed of in any
manner other than by will or by the laws of des@amd distribution. No option granted under the Etioe Plan is exercisable by any person
after the expiration of ten years from the datedpion is granted.

Other Provisions. The option agreement may corsiaéh other terms, provisions and conditions natriséstent with the Director Plan as n
be determined by the board of directors.

Adjustment Provisions. If there is any sale of sabsally all of the Company's assets, any mergemny consolidation in which the Company
is not the surviving corporation or other changeantrol of the Company, all outstanding awardsaurte Director Plan may be assumed or
substituted for by any surviving entity. If the gwing entity does not assume an outstanding opgiosubstitute for it an equivalent option,
the option shall become fully vested and exercesahtluding as to shares for which it would ndtestvise be exercisable. In such event, the
option shall be fully exercisable for thirty

(30) days, after which the option will terminate.

Duration, Amendment and Termination. The boardidalors at any time, and from time to time, mayeardhthe Director Plan and/or some
or all outstanding options granted under the DaeBian.

However, except for adjustments upon changes tksts provided for in the Director Plan, no ameadtishall be effective unless approved
by the stockholders of the Company to the exterdksiolder approval is necessary for the DirectanRb satisfy the requirements of Rule
16b-3 under the Exchange Act or Nasdaq or any gmsuexchange listing requirements. Rights anégakibns under any option granted
before any amendment of the Director Plan shalbedatmpaired by such amendment unless (i) the Caypnpequests the consent of the pe

to whom the option was granted and (ii) such pecsmsents in writing.

Certain Federal Income Tax Information. Stock aptigranted under the Director Plan are subjectdertl income tax treatment pursuant to
rules governing options that are not incentive lstmations. The following is only a summary of tHéeet of federal income taxation upon the
optionee and the Company with

12



respect to the grant and exercise of options uthdeDirector Plan, does not purport to be compaeie does not discuss the income tax laws
of any state or foreign country in which an optiemeay reside.

Options granted under the Director Plan are nomstiat options. An optionee does not recognize arglle income at the time he or she is
granted a nonstatutory stock option. Upon exertisepptionee recognizes taxable income generadlgsured by the excess of the then fair
market value of the shares over the exercise phiog.taxable income recognized in connection wittoation exercise by an employee of the
Company is subject to tax withholding by the Compdrne Company is entitled to a deduction in thmesamount as the ordinary income
recognized by the optionee. Upon a dispositioruchsshares by the optionee, any difference betweenrale price and the optionee's exel
price, to the extent not recognized as taxablemecas provided above, is treated as long-termant-$trm capital gain or loss, depending on
the holding period.

ADDITIONAL INFORMATION
EXECUTIVE OFFICERS

The following table sets forth certain informatim@garding the executive officers of the Companyshmwn in the table of the nominees for
director above:

NAME AGE POSI TI ON
Dr. Theodore J. Beck....................... 32 Vice President, Manufacturing
Bryan R Martin.......... ... .. ... ... . ...... 32 Chi ef Technical Oficer
Christopher Peters........... ... ... ....... 37 Vi ce President, Sales and Business
Devel oprent
Dom nique Pitteloud........................ 38 Vice President, Marketing
David Stoll.... ... . 31 Chief Financial O ficer, Vice President,

Fi nance and Secretary

Dr. Theodore J. Beck has been Vice President, Matwifing of the Company since May 1999. From J9§71to May 1999, he served as
Manufacturing Manager and as Director of Manufaotyof the Company. Dr. Beck joined the Companipe@cember 1996 as Manufactur
Engineer for Systems Products. From 1993 to 1986ebearched the automated identification and sulesg mitigation of interactions
between semiconductor processes. From Decembert@ $ptember 1991, he worked as a Robotics EngameeProject Manager for
Automaker, Inc., a manufacturer of custom robatigsipment. Dr. Beck received a B.S. in Electricagiseering from the University of
Texas at Austin, as well as an M.S. in Manufactu@ystems Engineering and a Ph.D. in Electricaliaeging, both from Stanford
University.

Bryan R. Martin has been Chief Technical Officetted Company since August 1995 and served as etaiiref the Company from January
1998 through July 1999. Mr. Martin served as Viékeoject Manager of the Company from April 1995 tagAist 1995, and as an integrated
circuit designer for the Company from April 19904pril 1995. He received a B.S. and an M.S. in Eleal Engineering from Stanford
University.

Christopher Peters has been Vice President, Shthe dletwork Communications Technology Group & @ompany since July 1997 and of
Business Development since July 1999. Between 3pi985 and July 1997, he served at the Compaslyds East Coast Sales Manager and
then as Director of North American OEM Sales. Heked for Media Vision Technology, Inc., a manufaetuwof PC multimedia products,

from December 1993 through January 1995, whereasean OEM sales manager and Director of OEM SHiesvorked for NCR
Microelectronics from 1989 to 1993 as the mana®&@R Microelectronics' East Coast semiconductaigiecenters and from 1985 to 1989
in various technical roles, including marketing iegr, applications engineer and design engineereeived a B.S.E.E. from Colorado
State University.

Dominique Pitteloud is Vice President of Markethog the Advanced Telephony Solutions Group of tleen@any. Prior to joining the
Company as part of the acquisition of Odisei SpAMiay 1999, Mr. Pitteloud was Vice President ofeSand Marketing with Odisei, where
he led the development of the company's
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business strategy and financing activities. Ptierheld various technical and management positibhegitech, including Vice President of
the scanner division. He received a B.S. in Telefram the Swiss engineering school of Yverdon and.B.A. from Santa Clara University.

David M. Stoll was named Acting Chief Financial ©Offr, Vice President, Finance and Secretary ofatimpany in August 1999 and was
further named Chief Financial Officer in Januarg@0Mr. Stoll joined the Company in November 199@ aerved previously as the
Company's Controller. Prior to joining the Compally, Stoll served as a Finance Manager for Maxtorp@ration and held various positic
at PricewaterhouseCoopers LLP, most recently asuait Manager. He received a B.A. from Santa Clandversity and is a Certified Public
Accountant.

EXECUTIVE COMPENSATION

The following table sets forth all compensationeiged for services rendered to the Company inagdbcities during the fiscal years ended
March 31, 2000, 1999 and 1998 by the Company'sfE&hxiecutive Officer and the Company's other foursiiaghly compensated executive
officers whose salary and bonus for such fiscal geaeeded $100,000 and who served as executivesfof the Company on March 31,
2000. The table also includes information with exgtfgo compensation paid during the same perio@hts McNiffe who resigned prior to
March 31, 2000. The listed individuals are refeteéh this Proxy Statement as the "Named Exec @iffecers".

SUMMARY COMPENSATION TABLE

LONG TERM
COMPENSATI ON
SECURI Tl ES ALL OTHER
FI SCAL UNDERLY! NG COMPENSATI ON

NAME AND PRI NCI PAL POSI TI ON YEAR SALARY( $) BONUS( $) OPTI ONS( #) (%) (1)

Paul Voois......... ... .. . . . . 2000 190, 008 24,062 35, 000 1,941

Chai rman and Chi ef Executive O ficer 1999 190, 007 2,129 300, 000( 2) 1, 887

1998 169, 385 185, 832 30, 000 641

Keith R Barraclough(3).................... 2000 190, 008 105, 500 35, 000 1,941

Presi dent and Chief Operating Oficer 1999 190, 007 9, 765 300, 000( 2) 1, 887

1998 169, 385 193, 764 30, 000 641

Christopher Peters........... ... ... ........ 2000 175, 095 107, 929 80, 000 1,995

Vi ce President, Sales and Busi ness 1999 164, 996 7,786 55, 000( 2) 1, 887

Devel opnent 1998 138, 877 416, 016 30, 000 638

Bryan R Martin............................ 2000 190, 008 50, 000 35, 000 1,941

Chi ef Technical O ficer 1999 190, 007 14,676 55, 000( 2) 1, 887

1998 168, 231 109, 322 30, 000 638

Chris MeNiffe(d)........... ... ... ... .. .... 2000 175, 392 17,174 35, 000 2,008
Seni or Vice President, Sales and

Mar ket i ng 1999 190, 007 26, 462 55, 000( 2) 1,973

1998 169, 385 81, 145 30, 000 773

David M Stol I (5).............. . ... 2000 124,871 55, 611 43, 000 1,918

Chi ef Financial Oficer, Vice President,
Fi nance and Secretary

(1) Consists of Company contributions to 401(khpd&d value of term life insurance.

(2) Includes grants of options for the followingmioer of shares issued pursuant to a repricing tiérapon September 21, 1998 accomplis
through the cancellation of then existing optiond &he issuance of new options; Dr. Voois, 225 §lxes; Mr. Barraclough, 225,000 shares;
Mr. Peters, 123,000 shares; Mr. Martin, 30,000 essiavir. McNiffe, 30,000 shares.

(3) Mr. Barraclough ceased service with the Compargune 2000.
(4) Mr. McNiffe ceased service with the Companyamuary 2000.
(5) Mr. Stoll became an officer of the Company amudary 2000.
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OPTION GRANTSAND HOLDINGS

The following table provides information with regpéo stock option grants to each of the Named &txee Officers during the fiscal year
ended March 31, 2000:

OPTION GRANTSIN LAST FISCAL YEAR

PERCENT OF POTENTI AL REALI ZABLE
TOTAL VALUE AT ASSUMED
NUMBER OF OPTI ONS ANNUAL RATES OF STOCK
SECURI TI ES GRANTED TO PRI CE APPRECI ATI ON FOR
UNDERLYI NG EMPLOYEES EXERCI SE OR OPTI ON TERM 2)
OPTI ONS I' N FI SCAL BASE PRI CE EXPI RATI ON  -- - i mmemme i oo
NANE GRANTED ( #) YEAR( 1) ($/ SHARE) DATE 5% ($) 10% ($)
Paul Voois........... 15, 000( 3) 0.7 $ 4.50 04/ 09/ 09 $ 42,450 $ 107,578
20, 000( 4) 1.0 4. 00 07/ 20/ 09 50, 312 127, 499
Keith R

Barracl ough........ 15, 000( 3) 0.7 $ 4.50 04/ 09/ 09 $ 42, 450 $ 107,578
20, 000( 4) 1.0 4. 00 07/ 20/ 09 50, 312 127, 499

Chri st opher Peters... 10, 000( 3) 0.5 $ 4.50 04/ 09/ 09 $ 28, 300 $ 71,718
20, 000( 4) 1.0 4. 00 07/ 20/ 09 50, 312 127, 499

50, 000( 4) 2.5 18. 00 02/ 15/ 10 566, 005 1, 434, 368

Bryan R Martin...... 15, 000( 3) 0.7 $ 4.50 04/ 09/ 09 $ 42,450 $ 107,578
20, 000( 4) 1.0 4. 00 07/ 20/ 09 50, 312 127, 499

Chris McNiffe........ 15, 000( 3) 0.7 $ 4.50 04/ 09/ 09 $ 42, 450 $ 107,578
20, 000( 4) 1.0 4. 00 07/ 20/ 09 50, 312 127, 499

David M Stoll....... 1, 500(3) 0.1 $ 4.50 04/ 09/ 09 $ 4,245 $ 10, 758
10, 000( 4) 0.5 3.125 08/ 17/ 09 19, 653 49, 804

31, 500( 4) 1.6 7.25 01/18/10 143, 624 363, 971

(1) The Company granted options representing 200®lshares to employees during fiscal 2000.

(2) Potential gains are net of the exercise prigeblefore taxes associated with the exercise. Phamld 10% assumed annual rates of
compounded stock appreciation are mandated byutee of the Securities and Exchange Commissiordamibt represent the Company's
estimate or projection of the future Company commimck price. Actual gains, if any, on stock optexercises are dependent on the future
financial performance of the Company, overall madanditions and the option holders' continued @yplent through the vesting period.

(3) 1/4 of the shares vest six months after April®09, and 1/18 of the remaining shares vest efest day of each full month thereafter. -
term of each option is ten years. The exercisefeach option granted equals the fair markeatevaf the common stock of the Compan
the date of grant.

(4) The options vest at a rate of 1/48 of the shatehe end of each month, subject to continuadcgeas an employee, consultant or director.
The term of each option is ten years. The exemmi®e of each option granted equals the fair mavkte of the Common Stock of the
Company on the date of grant.
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The following table provides information with regpéo option exercises during the year ended M&dc2000 and the value of stock options
held as of March 31, 2000 by each of the Named &kex Officers:

AGGREGATED OPTION EXERCISESIN LAST FISCAL YEAR AND FISCAL YEAR END OPTION

VALUES
NUMBER OF
SECURI TI ES UNDERLYI NG VALUE OF UNEXERCI SED
UNEXERCI SED OPTI ONS AT I N- THE- MONEY OPTI ONS
SHARES VALUE FI SCAL YEAR END( #) ( 3) AT FI SCAL YEAR END ($)(3)
ACQUI RED BY REALI ZED - - - - s s s s e e e e e o e e e e e i o o
NAMVE EXERCI SE(#) (1) (%) (2) EXERCI SABLE UNEXERCI SABLE EXERCI SABLE UNEXERCI SABLE
Paul Voois........... 6, 274 $ 26,274 216, 472 137,528 $5, 797, 896 $3, 639, 854
Keith R
Barracl ough........ 40, 843 667, 462 204, 015 136, 985 5,510, 086 3, 624, 039
Chri st opher Peters. .. 13, 570 285, 215 85, 661 120, 778 2,281, 387 2,468, 469
Bryan R Martin...... 6, 274 26, 274 39, 685 50, 315 1, 047,927 1, 319, 823
Chris McNiffe(4)..... 35, 936 279, 364 -- -- -- --
David M Stoll....... 7,500 65, 395 21, 705 57, 295 553, 552 1, 195, 026

(1) Includes shares acquired pursuant to the Coppa896 Employee Stock Purchase Plan.

(2) The value realized by stock option exercise vasulated by determining the difference betwédenexercise price and the fair market
value on the date of exercise.

(3) The value of unexercised options is based tipermifference between the exercise price andltsng price on the Nasdaqg National
Market on March 31, 2000 of $29.625.

(4) Mr. McNiffe ceased employment with the Compamyanuary 2000. All unexercised outstanding optioere cancelled prior to the end
of fiscal 2000.

EMPLOYMENT CONTRACTSAND TERMINATION OF EMPLOYMENT AND CHANGE-IN-CONTROL ARRANGEMENTS

In May 1999, we entered into an employment andkstestriction agreement with Dominique Pitteloudicd/President, Marketing --
Advanced Telephony Solutions Group. The agreemeniges for a starting annual base salary of $18%,@&hich may be increased at the
discretion of our Compensation Committee. The ages# also provides Mr. Pitteloud with an incentséeck option to purchase 75,000
shares of common stock, which is subject to timeedavesting over a four-year period. Additionalir, Pitteloud received 303,200 shares of
the Company's common stock pursuant to the Companguisition of Odisei in May 1999, of which 15106shares remained subject to
repurchase at $0.25 per share ("Unvested Shaféds)number of shares subject to repurchase is egldoyg 1/24 each month so long as Mr.
Pitteloud remains employed by the Company. In theeMr. Pitteloud is terminated without cause @nstructively terminated upon a
change of control, 100% of the outstanding opt@md Unvested Shares then held by Mr. Pitteloudaitlelerate and vest and he shall be
entitled to receive one year of annual salary theeffect. "Constructive termination” is definedtire agreement as a voluntary termination of
employment after his duties or benefits are mdtgniaduced. The agreement provides that Mr. Rittdlis employed "at-will," and the
employment relationship may be terminated for @ason at any time, but if we terminate Mr. Pittelstemployment without cause or if Mr.
Pitteloud voluntarily terminates his employmentahis duties or benefits are materially reducé#d)avested Shares will accelerate and v

In the event an individual or corporate entity amg related parties cumulatively acquire at le&8t ®f the Company's fully diluted stock, all
stock options or stock subject to repurchase byCimmpany held by officers under any stock optieanmhall vest immediately without reg
to the term of the option. In addition, in sucheament, each officer shall be entitled to one

(1) year severance pay and continuing medical litsrfef life after leaving the Company, provideatisuch medical benefits shall cease
should such officer accept employment with a coingetompany.

In July 2000, the Company and Keith Barraclough,@ompany's former President and Chief Operatifig@f entered into a Settlement
Agreement and Release. Upon signing this agreeMerBarraclough received a cash payment of $954@0will receive a second payment
of $95,000 in December 2000 provided
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that he does not provide services for companidsctirapete with the Company. In addition, the Conypagreed to accelerate the vesting of
certain unvested options held by Mr. Barraclouglhst in effect, Mr. Barraclough will be able toeggise options in amounts as if he were
employed by the Company through January 31, 200&.tdtal number of exercisable options held by Bérraclough after effectiveness of
the Settlement Agreement provided Mr. Barraclougth the right to purchase 345,892 shares of comstack. The Company also agreed to
loan Mr. Barraclough up to $873,487 solely for pepose of exercising options for the purchasearh@any common stock. Any loan
extended will bear interest at market rates anbbeilsecured by the stock received upon exercifieeobptions.

COMPENSATION COMMITTEE INTERLOCKSAND INSIDER PARTICIPATION

The compensation committee of the board of dirsatarrently consists of Bernd Girod and WilliamTRi. Neither individual was at any tir
since the formation of the Company an officer optayee of the Company. No executive officer of @@mpany serves as a member of the
board of directors or compensation committee of@mjty that has one or more executive officersiggras a member of the Company's
board of directors or compensation committee. Tomg@any's employee directors, which included Medasraclough, Martin, Voois as wi
as Chris McNiffe and Dr. Samuel Wang during fis2@00, all participated in deliberations of the Camgs board of directors concerning
executive officer compensation.

CERTAIN RELATIONSHIPSAND RELATED TRANSACTIONS

In July 1996, certain officers of the Company estieinto partial recourse promissory notes (the 889tin connection with the purchase of
the Company's common stock (at a price of $0.5Gpare) through the exercise of stock options. Eéthese Notes carried an interest rate
of 6.4% per year, and were secured by the sharbe @ompany's common stock held by such respeatiieers. During fiscal 2000, all
outstanding Notes were either repaid or were fengiyy the Company pursuant to the repurchase ofrmomnstock secured by the Notes.
Notes forgiven during fiscal 2000 pursuant to tegurchase of common stock were as follows: $4,88Df. Samuel Wang, $11,787 1
Michael Noonen and $6,578 for Sandra Abbott. Tleatast Note amounts outstanding during fiscal Z0@0uding unpaid accrued interest)
were as follows: $16,053 for Ms. Abbott, $99,002 Boyan Martin, $108,660 for Chris McNiffe, $75,06% Mr. Noonen and $19,843 for C
Wang. The Company believes that all of the transastset forth above were made on terms no lessdhle to the Company than could h
been otherwise obtained from unaffiliated thirdtigar All future transactions, including loansdify), between the Company and its officers,
directors and principal stockholders and theifliatés will be approved by a majority of the boafdlirectors, including a majority of the
independent and disinterested outside directotiseoboard of directors, and will be on terms ne lasorable to the Company than could
have been obtained from unaffiliated third parties.

In January 2000, the Company entered into a matetied strategic relationship with STMicroelectesriNV ("STM"). As part of the
arrangement, STM purchased 3.7 million shares afi@my common stock for $27.75 million, agreed terlise certain of the Company's
intellectual property and agreed to develop prosludth the Company. Under the relationship STM guteed the Company payment for
certain minimum royalties and engineering serviogaling $1.0 million. In connection with the tracsion, Christos Lagomichos, Vice
President and General Manager of the Consumer MBeooip and Consumer Broadband Division of STM,gdithe Company's board of
directors. So long as STM holds at least 10% ofGbmpany's outstanding common stock, the Comp&wged of directors is obligated to
nominate for election to the board of directors quoalified nominee selected by STM. STM has reaqeeand the board of directors has
agreed to nominate Mr. Lagomichos for electiorh®loard at the annual meeting.

REPORT OF THE COMPENSATION COMMITTEE OF THE BOARD OF DIRECTORS

The following is the report of the compensation caittee of the board of directors describing compéinga policies and rationales applicable
to the Company's executive officers with respeddmpensation paid to such executive officersiwal 2000. The compensation committee
makes recommendations to the board concerningotimpensation for the Company's executive officehe Board of directors is
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responsible for reviewing and approving the Comfmogmpensation policies and the compensationtpadecutive officers, based in part
upon recommendations of the compensation committee.

Compensation Philosophy

The general philosophy of the Company's compensatiogram is to offer executive officers compeétoompensation based both on the
Company's performance and on the individual's dmution and performance. The Company's compensattioies are intended to motivate,
reward and retain highly qualified executives famd-term strategic management and the enhancerhstaicktholder value, to support a
performance-oriented environment that rewards aehient of specific internal Company goals and t@et and retain executives whose
abilities are critical to the long-term success aeodhpetitiveness of the Company.

There are three main components in the Compang@utixe compensation program: base salary, inoeinus and stock incentives.
Base Salary

The salaries of the executive officers, including Chief Executive Officer, are determined annulylfthe compensation committee and the
board of directors with reference to surveys odsat paid to executives with similar responsiieifitat comparable companies, generally in
the high technology industry and often within then@pany's geographic area. The peer group for eaatutive officer is composed of
executives whose responsibilities are similar impgcand content. The Company seeks to set exea@atiapensation levels that are
competitive with the average levels of peer grooqmpeensation.

I ncentive Bonus

Annual incentive bonuses for executive officersiatended to reflect the Committee's belief thaigmificant portion of the annual
compensation of each executive officer should rticgent upon the performance of the Company, dsasehe individual contribution of
each officer. The Company's profit sharing plarvjates for additional compensation to all employekethe Company equal to up to 15% of
the Company's quarterly net income. Of this amoomé, third is shared by all employees, one thishered among employees within certain
business units, and one third is shared by offigsdslitionally, the plan provides for payment oftaén discretionary bonuses based on
criteria established by the Company's board ofctlirs and management. During fiscal 2000, thesgeatisnary bonuses were related
primarily to establishing certain strategic custop@rtnerships and the achievement of the goadisirmg additional capital.

Stock I ncentives

The Company utilizes stock options as long terreitives to reward and retain executive officerse Thmpensation committee believes that
this practice links management interests with dtotder interests and motivates executive officensiike long-term decisions that are in the
best interests of the Company. The committee a$ieves that executive officers and other key eyg®s should own a significant
percentage of the Company's stock. Generally, siptikns vest over four years after the grant datkoptionees must be employed by the
Company at the time of vesting in order to exerttigeoptions. The vesting of certain options acedés in relation to the achievement of
specified business goals to which the optioneapgeted to significantly contribute.

The committee believes that stock option grantsigean incentive that focuses the executiveshtitte on the Company from the
perspective of an owner with an equity stake inbihginess. Because options are typically grantéu avi exercise price equal to the fair
market value of the Company's common stock on #te df grant, the Company's stock options arettige future performance of the
Company's common stock and will provide value ®rgcipient only when the price of the Companyslsincreases above the exercise
price, that is, only to the extent that stockhaddes a whole have benefited.

18



Compensation of the Chief Executive Officer

Dr. Voois has been the Company's Chief Executiie@fsince January 1998. His annual base salasy$#80,000 in fiscal 2000. During
fiscal 2000, Dr. Voois received bonuses totalind,$82. This amount consisted of a $4,000 bonuseetka the successful issuance of a
patent in fiscal 2000, as well as amounts tota$if@,062 related to cash payouts under the Compsalglsatical and vacation benefit
programs. In April 1999, Dr. Voois was granted atian to purchase 15,000 shares of the Compangisnam stock at a price of $4.50 per
share, which represented the fair market valub®fdompany's stock on the date of grant. One-fafrthe shares vest six months after April
9, 1999, and 1/18 of the remaining shares veshefasst day of each full month thereafter. In 1999, Dr. Voois was granted an option to
purchase 20,000 shares of the Company's commok atecprice of $4.00 per share, which represetitedair market value of the
Company's stock on the date of grant. This graltwest monthly for 48 months.

COMPENSATION COMMITTEE

Bernd Girod
William Tai

STOCK PERFORMANCE GRAPH

The following line graph compares the cumulativialtgtockholder return for the Company's commouglsteith the Nasdaq Stock Market
(US) Composite Index and the Nasdaq Computer Ifimethe period commencing July 2, 1997 and endiragdii 31, 2000. The graph
assumes that $100 was invested on the date ofahrpény's initial public offering, July 2, 1997, athét all dividends for the respective
Nasdaq indexes have been reinvested. The Compamelar paid dividends on its common stock anchbgsesent plans to do so. Histc
stock price performance should not be considereidative of future stock price performance.

STOCK PERFORMANCE GRAPH

NASDAQ COMPOSI TE NASDAQ COMPUTER
8X8, | NC. | NDEX | NDEX
7/ 2/ 1997 100 100 100
3/31/98 108 128 131
3/31/99 59 171 221
3/31/00 456 318 458



SECURITY OWNERSHIP

The following table sets forth certain informatieith respect to the beneficial ownership of the @amy's common stock as of June 15, 2
by (i) each person (or group of affiliated persomhp is known by the Company to own beneficially 6#4nore of the Company's common
stock, (ii) each of the Company's directors (iack executive officer named in the Summary Companwsdable and (iv) all directors and
officers as a group. Except as indicated in thénfoies to the table, the persons named in the kable sole voting and investment power v
respect to all shares of Company common stock stambeneficially owned by them, subject to comnmyupibperty laws where applicable,
and the address of each listed stockholder isx@pl8c., 2445 Mission College Boulevard, Santar&I&€A 95054,

NUMBER OF SHARES PERCENTACGE OF
NAME AND ADDRESS BENEFI Cl ALLY OWNED( 1) TOTAL SHARES( 2)
STM croel ectronics NV(3). . ... e 3, 700, 000 16. 0%
Rout e de Pre-Bois
I CC Bloc A
1215 Geneva 15 Switzerl and
Citadel Limted Partnership(4)...... ... .. 1, 275, 116 5.2%
225 West Washi ngton Street
Chi cago, Illinois 60606
Paul VoO0i S(5) . ..ot 344,561 1.5%
Keith R Barraclough(5)...... ... i 305, 913 1.3%
Bryan R Martin(5) (6) .. ... e 209, 461 *
Quy L. Hecker, Jr.(5). ... i 186, 082 *
Chris MENIffe. ... 137, 027 *
Christopher Peters(5)...... ... 121,791 *
Bernd G rod(5). . ... 90, 019 *
WlliamP. Tai (5). ... e 66, 582 *
David M Stoll(5). ... 30, 787 *
Al directors and officers as a group (13 1, 870, 227 7.8%

Persons) (5) (6) (7). . oo v

* Less than 1%

(1) The number of shares of common stock benelffjotaiined by each person is determined under rul@splgated by the Securities and
Exchange Commission (the "Commission™). Under sutés, beneficial ownership includes any shards ashich the person has sole or

shared voting power or investment power, and aistudes any shares which the person has the dgitduire within 60 days after March
2000.

(2) Percentage of ownership is based on 23,05%0&@6:s of Company common stock outstanding asnef 18, 2000, plus any shares
issuable pursuant to options held, as of Juned®),2y the person in question which may be exedcigithin 60 days of June 15, 2000.

(3) Based on a Schedule 13D filed with the Seagitind Exchange Commission on March 3, 2000 atettiely ownership of Company
Common Stock as of February 22, 2000. One of aectirs, Christos Lagomichos, serves as Vice Reas@hd General Manager of the
Consumer Micro Group and Consumer Broadband DinisfosSTM.

(4) Citadel Limited Partnership is the trading ngevaof each of Fisher Capital Ltd. and Wingate @djitd. (collectively, the "Citadel
Entities") and consequently has voting control emvéstment discretion over securities held by titadel Entities. Kenneth C. Griffin
indirectly controls Citadel Limited Partnership.erbwnership information is based on shares of comshack issuable upon the conversion
or exercise of the $7.5 million of convertible stdinated debentures and related warrants heldéditadel Entities at June 15, 2000. Mr.
Griffin and each of the Citadel Entities disclaibeneficial ownership of the shares held by thero@imdel Entities.

(5) Includes the following number of shares subfedaiptions that were exercisable at or within &@9slafter June 15, 2000: Dr. Voois,
291,806; Mr. Barraclough, 278,806; Mr. Martin, 4200 Mr. Hecker, 16,082;
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Mr. Peters, 104,933; Dr. Girod, 40,019; Mr. Tai,582; Mr. Stoll, 30,787; Mr. Dominique Pitteloud.,874; Mr. Ted Beck, 38,160 and all
directors and officers as a group, 913,109.

(6) Includes 1,196 shares that were, as of Jun2Q®), subject to a right of repurchase in favathef Company that expires ratably through
June 24, 2000 as long as Mr. Martin remains an eyegl of or consultant to the Company.

(7) Includes 75,800 shares that were, as of Jun2®, subject to a right of repurchase in fafdhe Company that expires ratably through
May 24, 2001 as long as Mr. Pitteloud remains apleyee of or consultant to the Company.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE

Section 16(a) of the Securities Exchange Act 04138 amended, requires the Company's executieeisfand directors and persons who
own more than ten percent of a registered claiseo€ompany's equity securities to file an initggort of ownership on Form 3 and changes
in ownership on Form 4 or 5 with the Securities Bmdhange Commission. Executive officers, directord greater than ten percent
stockholders are also required by Securities argth&xge Commission rules to furnish the Company eafies of all Section 16(a) forms
that they file. Based solely on its review of ttopies of such forms received by it and written espntations from certain reporting persons,
the Company believes that all filing requiremergpl&able to its officers, directors and ten petcg#ockholders were complied with for the
year ended March 31, 2000, except in the case ®amp and Joseph Markee who inadvertently didileanitial reports of ownership o
Form 3 within the required time frame. Reportsrifial ownership for Messrs. Camp and Markee wiegl fon their respective Form 5 for t
year ended March 31, 20C

OTHER MATTERS

The Company knows of no other matters to be subchit the meeting. If any other matters propermedefore the meeting or any
adjournment or postponement thereof, it is thenitib@ of the persons named in the enclosed forpray to vote the shares they represer
the board of directors may recommend.

THE BOARD OF DIRECTORS

Santa Clara, California
July 7, 2000
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8X8, INC.

PROXY FOR ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD AUGUST 14, 2000
THISPROXY ISSOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned stockholder of 8x8, Inc., a Delavearporation (the "Company"), hereby acknowledgesipt of the Notice of Annual
meeting of Stockholders and Proxy Statement, aneblyeappoints Paul Voois and David Stoll, and ezfdhem, proxies and attorneys-in-
fact, with full power to each of substitution, oeHalf of the undersigned, to represent the undegsigt the annual meeting of stockholders of
8x8, Inc. to be held at the offices of the Compang445 Mission College Boulevard, Santa Claraif@aia 95054 on Monday, August 14,
2000 at 2:00 p.m., local time, and at any adjourmnoe adjournments thereof, and to vote all shaf€Sompany common stock or Special
Voting Stock that the undersigned would be entittedote if then and there personally present,Ibmatters set forth on the reverse side
hereof.

THE SHARES REPRESENTED BY THIS PROXY WILL BE VOTHN ACCORDANCE WITH THE SPECIFICATIONS MADE
HEREIN. IF NO SPECIFICATION IS INDICATED, THE SHAREREPRESENTED BY THIS PROXY WILL BE VOTED FOR EAGBF
THE PERSONS AND THE PROPOSALS ON THE REVERSE SIDERHEOF AND FOR SUCH OTHER MATTERS AS MAY
PROPERLY COME BEFORE THE MEETING AS THE PROXYHOLDEREEM ADVISABLE.

Please mark your vote on all 7 items listed belsvindicated in this example. [X]
1. ELECTION OF DIRECTORS

NOMINEES: 01 -- LEE CAMP; 02 -- BERND GIROD; 03 -- GUY L. HECKER, JR;
04 -- CHRISTOS LAGOMICHOS; 05 -- JOSEPH MARKEE; 86/NILLIAM P. TAI; 07 -- PAUL VOOIS

W THHOLD AUTHORI TY TO VOTE FOR
FOR W THHOLD I NDI VI DUAL NOM NEES LI STED BY
ALL NOM NEES ALL NOM NEES NUMBER BELOW

[ ] [ ] [] -mmmmmmmmmmmme-

2. PROPOSAL TO RATIFY THE APPOINTMENT OF PRICEWATER®USECOOPERS LLP AS INDEPENDENT AUDITORS OF THE
COMPANY FOR THE FISCAL YEAR ENDING MARCH 31, 2001.

[1FOR[]AGAINST [ ] ABSTAIN



3. Proposal to approve an amendment to the Conpeestated certificate of incorporation, as amenttedhange the Company's name to
"Netergy Networks, Inc."

[1FOR[] AGAINST [ ] ABSTAIN

4. Proposal to approve an amendment to the Congpeastated certificate of incorporation, as amentteshcrease the number of authorized
shares of common stock from 40,000,000 to 100,@@0,0
[]FOR[]AGAINST [ ] ABSTAIN

5. To approve an amendment to the Company's 198k Siption Plan (the "Plan") to increase the nundfeshares of common stock
authorized for issuance over the term of the plaarbadditional 2,000,000 shares.

[1FOR[]AGAINST [ ] ABSTAIN

6. To approve an amendment to the Company's 19@gr Option Plan (the "Director Plan®) to (i) irase the aggregate number of shares
of common stock authorized for issuance under glant by 350,000 shares, from 150,000 shares t®B0Ghares and (ii) provide for an
increase in the number of shares granted as neretlmary grants under the director plan.

[1]FOR[]AGAINST [ ] ABSTAIN

7. To vote or otherwise represent the shares oraadyall other business which may properly comeneethe meeting or any adjournment or
adjournments thereof, according to their discreéind in their discretion.

PLACE " X" HERE IF YOU PLAN TO VOTE YOUR SHARESAT THE MEETING [ ]

MARK HERE FOR ADDRESS CHANGE AND NOTE NEW ADDRESSIN SPACE TO THE LEFT []
Date:

Signature:

Signature:

NOTE: Please sign exactly
as name appears on your
stock certificate. If the
stock is registered in
the names of two or more
persons, each should
sign. Executors,
administrators, trustees,
guardians, attorneys and
corporate officers should
insert their titles.

PLEASE MARK, SIGN, DATE AND RETURN THE PROXY CARD PROMPTLY USING THE ENCLOSED

ENVELOPE.

End of Filing
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