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8X8, INC.
NOTICE OF THE 2015 ANNUAL MEETING OF STOCKHOLDERS
JULY 23, 2015
Dear Stockholder:

The 2015 Annual Meeting of Stockholders (the "2@Hual Meeting") of 8x8, Inc., a Delaware corparati(the "Company"), will be he
Thursday, July 23, 2015, 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 #8686 Annual Meeting of Stockholders and until tliespective successors have been
elected and qualified. The nominees are Bryan RtiMasuy L. Hecker, Jr., Vikram Verma, Eric Salzmé#an Potter, Jaswinder Pal
Singh, and Vladimir Jacimovic; and

2. To ratify the appointment of Moss Adams LLP as@mnpany's independent registered public accoufitimyfor the fiscal year endir
March 31, 2016.

These items of business are more fully describetiénproxy statement accompanying this notice. Gtdgkholders of record at the clost
business on June 2, 2015, are entitled to notiemofto vote at the 2015 Annual Meeting or at afjprnment or postponement thereof.

All stockholders are cordially invited to attenét®015 Annual Meeting in person. However, to engorg representation at the 2015 Ant
Meeting, you are urged to vote as promptly as jptessAny stockholdeof record attending the 2015 Annual Meeting mayeviatperson eve
if he or she has previously returned a proxy. Eardays prior to the 2015 Annual Meeting, a coneplist of stockholders entitled to vote at
2015 Annual Meeting will be available for examimatiby any stockholder for any purpose relatinghis 2015 Annual Meeting, duri
ordinary business hours at the Company's corpbesidquarters located at 2125 O'Nel Drive, San ftsdprnia 95131.

By Order of the Board of Directors

%_(C%



Bryan R. Martin
Chairman

San Jose, California
June 25, 2015




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 2015 Annual Meting of Stockholders (th
"2015 Annual Meeting") to be held July 23, 2015, af0:00 a.m., local time, or at any adjournment thezof. The 2015 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, 2015 ("Annual R€ep
are being mailed on or about June 26, 2015 tat@tktolders of our common stock as of the recotd daJune 2, 2015 (the "Record Dat
On the Record Date, we had 88,172,901 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 dahie on the Investor Relations section of our vitebat http://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 2015@&x8.

QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS AND THE 2015 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 2015 Annuatikiggethe voting process, our corpol
governance, the compensation of our directors anaed executive officers in fiscal 2015, 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 record and (2) shares held for yotha beneficial 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 2015 Annual Megting?

A: You are entitled to attend the 2015 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 2015 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 2015 Annual Meeting?

A: Shares held in your name as the stockholder ofdetay be voted by you in person at the 2015 AnMegting. Shares held beneficially
street name may be voted by you in person at tli®& 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 2015 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 2015 Annual Meeting?

A: If you hold shares directly as the stockholder efard, you may direct how your shares are votetawit attending the 2015 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 b@tbey holders for the 2015 Annual Meeting. Theyl wast votes for Proposal Nos. One
Two at the meeting in accordance with the direcfiopvided 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 2015 Anriekting. 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&5 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 2015 Annual Meeting?

A: The quorum requirement for holding and transadbiuginess at the 2015 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. 1-Election of Directors. The seven nominees receiving the most votes c@@R"Fhis election shall be electec
directors, provided that pursuant to a policy addgiy the Board, any director nominee who failseteive more votes cast "FC
his election than "WITHHELD" is expected to tentés resignation to the Nominating Committee of Bward, which is authoriz
to consider each resignation tendered under theypmhd recommend to the Board whether or not tejicthe resignatiol

- Proposal No. 2-Ratification of Appointment of Moss Adams LLP as Independent Registered Public Accounting Firm. An 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

Q: What happensif additional matters are presented at the 2015 Annual Meeting?

A: Other than the items of business described inpitigy 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 Mary Ellen Genoves#, vave the discretion to vote yc
shares on any additional matters properly preseotea vote at the meeting except with respectradér nonvotes, as explained below. If,
any reason, any of our nominees is not availabla aandidate for director, the named proxy holdeits vote your proxy for such oth
candidate or candidates as may be nominated ydhed.




Q: How will votes be counted at the 2015 Annual Meeting?

A: An automated system administered by Broadridge rf€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 tabubadées cast in person at the 2015 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, anaatisig vote and a broker "narste” are
counted as present and are, therefore, includeg@ugposes of determining whether a quorum of sharggesent at the Annual Meeting
broker "nonvote" occurs when a broker or other nominee holdimares for a beneficial owner signs and retunmay with respect to shail
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 instruatidrom the beneficial owner. Under listing rules/grning voting with respect to shares |
in street name, brokers have the discretion to gatd shares on routine matters but not onmotine matters. At the Annual Meeting,
uncontested election of nominees for the Board im@routine matter under these rules. Brokers that alor@ceive instructions from t
beneficial owners of the shares are entitled teewvanily on Proposal No. 2 (the ratification of appoient of Moss Adams LLP as «
independent registered public accounting firm Fer fiscal 2016 audit).

Broker nonvotes are considered present but not entitled te ab the meeting. They will not affect the outcoaiehe vote on any of tl
proposals at the Annual Meeting because brokervates are excluded from the tabulation of votes oaseach proposal. Abstentions
counted as present and entitled to vote for pupobestablishing a quorum. An abstention will hawesffect on the election of directors ur
Proposals No. 1. However, an abstention will héneesame effect as a vote "against” the ratificadiotihe appointment by the Audit Commit
of Moss Adams LLP as our independent registeredigpabcounting firm for the fiscal 2016 audit und&oposal No. 2, because a vote in fi
of this proposal from a majority of the shares prgsn person or by proxy and entitled to votededaed for approval.

Q: Who will serve as inspector of elections?
A: The inspector of elections will be a representafiigen 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 stateamh@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 votes for the 2015 Annual Meeting?

A: We are making this solicitation and will pay theiencost of preparing, assembling, printing, rmgjliand distributing these proxy mater
and soliciting votes. If you choose to access tlogypmaterials or vote over the Internet, you @sponsible for any Internet access charge
may incur. If you choose to vote by telephone, goeiresponsible for any telephone charges you m@ay.iIn addition to the mailing of the
proxy materials, the solicitation of proxies or @®tmay be made in person, by telephone or by etéctcommunication by our directc
officers and employees, who will not receive angliadnal compensation for such solicitation actest




PROPOSAL NO. ONE:
ELECTION OF DIRECTORS
Nominees

The Board currently consists of seven directotgfavhom have been nominated foretection at the 2015 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 2015 Anr
Meeting will hold office until the 2016 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 2015 Annual Meeting, the proxy holders willedhe 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 47  Chairman of the Board and Chief Technology Offige8, Inc. 2001
Guy L. Hecker, Jr. (1)(2)(3)(4) 83 Major General, USAF, Retired 1997
Vikram Verma 50 Chief Executive Officer, 8x8, Inc 2012
Eric Salzman (1)(3)(4) 48  Managing Member, SarniHaan Capital Partners LLC 2012
lan Potter (1)(3) 51 Managing Partner of Lion City Capital Partners 2013
Jaswinder Pal Singh(1) 49  Professor of Computer Science at Princeton Unityeesid 2013
Chairman and Co-Founder of Gwynnie Bee, Inc.
Vladimir Jacimovic 51 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 al® 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. Martin has served as Chairman of the Board since Dece?@®&; has served as Chief Technology Officer sBegtember 2013, a
as a director since February 2001. From Februaf2 20 September 2013, he served as Chief Exectifieer. From March 2007 f
November 2008, and again from April 2011 to Decen#1, he served as President. From February &)&Ebruary 2002, he servec
President and Chief Operating Officer. He serve8easior Vice President, Engineering Operations fdaly 2000 to February 2001 and as
Company's Chief Technical Officer from August 196%August 2000. He also served as a director franudry 1998 to July 1999. In additi
Mr. Martin served in various technical roles foet@ompany from April 1990 to August 1995. He reedia B.S. and a M.S. in Electri
Engineering from Stanford University. We believe. Mtartin's qualifications to serve as a directalude his tenure as our Chief Execu
Officer and as a member of our Board, his more tharyears of service to us with extensive expegeincthe development and sale
communications technologies and services and tHénfeéd States patents issued to him in the fiefdsemiconductors, computer architect
video processing algorithms, videophones and contations.




Major General Guy L. Hecker, Jr. has 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 Verma has 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 Fholigstitute of Technology, a M.S.E degree from @nsity of Michigan and the 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, in addition to being
Chief Executive Officer, include his experiencedieg Savi Technology, Inc. through its growth anérgual sale to Lockheed Martin and
expertise bringing advanced technoldmgsed solutions to new domestic and internatioraakats, all of which are critical components for
business success.

Eric Salzman has served as director since February 2012. Men&ai currently serves as the Managing Member afi8aan Capital Partne
LLC, a boutique consulting firm he established tovide high impact strategic advice to public amilate 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 Privdfquity and Principal Investing Group and ManagDigector in the Global Tradir
Strategies Division. Prior to Lehman, Mr. Salzmaaswan investment professional at a private equififiate of Credit Suisse Ass
Management and was a financial analyst in the M&A&AWp of First Boston. Mr. Salzman has extensivkliptand private board experiet
having served on over twelve boards and is cuyentlirector at three private equity owned techgploompanies. Mr. Salzman gradu:
with an MBA from the Harvard Graduate School of BBess and a BA Honors from the University of Micmg We believe Mr. Salzma
gualifications to serve as a director include His/2ars of experience working in the financial g% industry, his investment experience ir
telecommunications industry and his past experigvading in private equity.




lan Potter has served as a director since September 201 dtter is currently a Distinguished Fellow with IRSD's Global Private Equi
Initiative, a Founding Partner of Lion City Appli€tience and the Managing Partner of Lion City @&artners. Lion City Capital Partn
is a privately held investment holding company imgapore that seeks to make direct investmentedhnology and natural resour
companies. From 1994 until his retirement in 20lid,worked for Morgan Stanley in Asia where he suped all aspects of the firr
commodity business while serving on a number afrimdl and external private company boards. Dutiig ttme, he opened the group's I
Delhi, Shanghai, and Tokyo offices and was resfagior developing the group's capacity acrossrdggon and expanding its prod
offerings. Mr. Potter began his career in finantéaondon and New York working for Chase ManhattamBN.A. where he contributed to
development of the bank's interest rate and cuyrelecivatives business. He holds an MBA from INSE&DFrance and a BA from Quee
University in Canada. We believe Mr. Potter's diadtions to serve as a director include his 25ryaa international business developm
management, and operational experience.

Jaswinder Pal Sngh has served as a director since October 2013. iDghSs currently a Full Professor of Computer 8&ci at Princetc
University, where he has served on the facultyofgr 20 years. He is also a director of InMobi, @bite advertising company, and of Gwyr
Bee, Inc., an Internet technology company in thailrespace. Previously, he was @ninder and Chief Technology Officer at FirstRang., ¢
SaaS provider of market intelligence solutionstfar enterprise, where he led the development ofdxwanning technologies and products
web-based communication and information access. DgiBaiso served as an advisor to Right Media, bn&aaS online advertising excha
that was acquired by Yahoo in 2007, and later feddevelopment of Yahoo's innovative ngereration advertising marketplace. Dr. S
has a BSE degree from Princeton University andiobthhis MS and PhD degrees from Stanford Uniwerdi¥e believe Dr. Singt
gualifications to serve as a director include hialijication as a leading authority on scalable pating systems, infrastructure and applicat
and his service to several technology companiesalsb is a coauthor of Parallel Computer ArchitextA Hardwaresoftware Approach, ti
leading textbook in parallel computing, an inventader of several patents, and an author of ovgublished research papers.

Vladimir Jacimovic has served as a director since March 2014. Mrmladc is the Founder and Managing Partner of Comtim Capite
Partners, an investment firm that specializes wsswver investments targeting private and publitirielogy companies. Previously, |
Jacimovic was a Partner at New Enterprise Assaift=A), a leading global venture capital firm feed on helping entrepreneurs b
transformational businesses across multiple staggtprs and geographies, and a Managing Dire¢t@r@sslink Capital, a leading stage
independent venture capital firm. Since beginnirggventure career in 1996, Mr. Jacimovic has begnlved in more than 30 investment:
software, communications, and technology enabledces. We believe Mr. Jacimovic qualificationsserve as director include his 25 ye
of investing and operating experience with highwgtocompanies in the technology and services imgusith specific expertise in the Sa
big data and security segments.

Vote Required and Recommendation

The seven nominees receiving the most votes c&@@R"Fis selection shall be elected as directorthatAnnual Meeting; provided that &
director nominee who fails to receive more votest C&OR" his selection than "WITHHELD" is expecteul tender his resignation to
Nominating Committee of the Board, which is authed to consider each resignation tendered undepdhey and recommend to the Bo
whether or not to accept the resignation.

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




PROPOSAL NO. TWO:
RATIFICATION OF INDEPENDENT PUBLIC ACCOUNTANTS

The Audit Committee of the Board is directly respibite for the appointment of our independent reged 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, 2016. 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 aodi consolidated financial statements for fis2@15 and also to provide other audi
and non-auditing services in fiscal 2015. The AWi@mmittee has reviewed all namndit 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 independgigttered public accounting firm, the Audit Conteét 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 Au@dmmitte
may delegate to one or more of its members theoatithto grant the required approvals, providedt thay exercise of such authority
presented to the full Audit Committee at its negularly scheduled meeting.

The following table sets forth the aggregate fakbsdto us by Moss Adams LLP for the fiscal yeargled March 31, 2015 and 2014

Service Categories Fiscal 2015 Fiscal 2014

Audit fees (1) $452,001 $543,00I
Audit-related fees (2 $13,00( $12,00(
Tax fees (3 $0 $101,34:
All other fees (4 $2,36; $2,36;
Total $467,36° $658,71!

(1) Audit fees consist of fees for professional sewipeovided in connection with (i) the audit of dimancial statements; (ii) audit of our internahtw!| over financial reportin:
(iii) reviews of our quarterly financial statemerasd (iv) filing Form -8 registration statements with the St

(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 2016 will require tt
affirmative vote of holders of a majority of theasbs entitled to vote on this matter. Abstentioilshe 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, 2016.




CORPORATE GOVERNANCE
Information Regarding the Board and its Committees

The Board held a total of seven meetings duringafi015. The noemployee members of the Board also met four timesegularl
scheduled executive sessions without managemesemireEvery director attended all of the meetinghe® Board and committees of the Bc
during the time and upon which such directors skduring fiscal 2015. The Board acted three timew/htten consent during fiscal 2015.

The Board has an Audit Committee, a Compensatiomr@ittee, and a Nominating Committee. The Board daspted charters for each
these committees that are available on our websiler "Corporate Governance" which can be fourfdtpt//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 determatethie director does not have any direct or indineaterial relationship with us that wo
impair his independence. The Board has establighedelines to assist it in determining director dpdndence, 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 indeperndmidgment by any of the independent directorghi@ir service on the Board or
committees. Each of the Board's Audit, Compensadinth Nominating Committees is comprised solelynoiependent directors in accorda
with the NASDAQ listing rules.

Audit Committee

The Audit Committee oversees our corporate accograind financial reporting process and perform&sdvfunctions in the performance
this role. Among other responsibilities as sethfart our Audit Committee charter, the Audit Commétevaluates the performance of
assesses the qualifications of the independentasgddetermines and approves the engagement afdependent auditors; determines whe
to retain or terminate the existing independenitatslor to appoint and engage new independent@sdreviews and approves the retentic
the independent auditors to perform any proposechigsible nonaudit services; monitors the rotation of partndrghe independent auditc
on our audit engagement team as required by lamfec® with management and the independent audiégerding 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, affiliatereiated 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. Ro@@d 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 déads under Marketplace Rule 5605(c)(2) and SE@ R0OA-3(b)(i). The Board h:
identified Major General Hecker as the member efAludit Committee who is an "audit committee finahexpert" as defined under Item 407
(d)(5)(ii) of Regulation I under the Securities Act of 1933 and the Seasgikxchange Act of 1934 (the "Exchange Act"), bat status dor
not impose on his duties, liabilities or obligatothat are greater than the duties, liabilitiesobligations otherwise imposed on him ¢
member of our Audit Committee or our Board. The Albmmittee held four meetings during fiscal 20The Audit Committee held fo
executive sessions during fiscal 2015 and did obbyg written consent during fiscal 2015.

Compensation Committee

The Compensation Committee recommends the compemsditthe Chief Executive Officer to the Board fty approval and reviews the Ct
Executive Officer's recommendations to the Boardceoning the compensation of our employees andadmeinistration of our stockase:
award and employee stock purchase plans. The Caafiem Committee held five meetings during fisdal2 The Compensation Commil
currently consists of Mr. Salzman (Chairman), Maganeral Hecker, and Mr. Potter, who are indepeindieactors as currently defined in
NASDAQ listing rules. The Compensation Committeed@nce by written consent during fiscal 2C




Nominating Committee

The Nominating Committee is responsible for idesmti§, reviewing and evaluating candidates to seelirectors of the Company, consis
with criteria approved by the Board, reviewing aenvbluating the suitability of incumbent directos ftontinued service on the Bo:
recommending to the Board candidates for electmthé Board, making recommendations to the Boagéring the membership of 1
committees of the Board, and assessing the perfarenaf management and the Board. Pursuant to #réectof the Nominating Committee,
members of the Nominating Committee must be qealifo serve under the NASDAQ listing rules and etier applicable law, rule regulat
and other additional requirements that the Boamhdeappropriate. The Nominating Committee curreotlgsists of Major General Hec
(Chairman) and Mr. Salzman. The Nominating Comnaitteld one meeting during fiscal 2015 and has revemded all current directors
nomination to be elected as directors at the Mgy2095 Annual Meeting. The Nominating Committee dat act by written consent duri
fiscal 2015.

Board Structure and Lead Director

We believe the current size of the Board is suitethe size of our current operations. Upon appoént of Mr. Verma as Chief Execut
Officer, Bryan R. Martin, Chief Executive Officen@ Chairman of the Board prior to Mr. Verma's appmient, 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 awela policy mandating that the roles of Chairmaeh @hief Executive Officer continue
be separated. Our Board elects our Chairman an€Clief Executive Officer, and each of these pos#timay be held by the same persc
may be held by different people. We believe inmiportant 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 forggtablishing the agenda for the executive sesdieits by nonmanagement directors of -
Board and acting as chair of those sessions,dliing the other normmanagement directors for agenda items both forlaedpoard meetings a
executive sessions of the noranagement directors and (iii) working with the ®man of the Board and Chief Executive Officer be aigenc
for regular Board meetings.

Consideration of Director Nominees

Sockholder Nominations and Recommendations . It is the policy of the Nominating Committee tonsider both recommendations
nominations for candidates to the Board from stotddrs. Under our recently amended laws, stockholders of record may nomit
candidates for director proposed by a stockholtlanannual meeting, or a special meeting of stolckdrs at which directors are to be elec
by complying timely with the notice requirements &&th in the bylaws. Stockholder recommendations for candidatehdédBoard must t
directed in writing to our Secretary at the add@fssur principal executive offices at 2125 O'Nel@, San Jose, California 95131.

To be timely, a stockholder's notice proposingribmination of a director at an annual meeting sbalbielivered to or mailed and receive
the corporation's principal executive offices resd than 90 nor more than 120 calendar days imadvat the first anniversary of the previ
year's annual meeting of stockholders, exceptithat annual meeting was held in the previous yeahe date of the annual meeting is n
than 30 calendar days earlier than the date corédeapat the time of the previous year's proxyestent, notice by the stockholder to be tin
must be received not later than the close of bssimm the 10th day following the day on which tla¢edof the annual meeting is publi
announced. A timely notice for the nomination afigector by a stockholder at a special meetingadkholders must be delivered to or ma
and received by the Secretary no later than theeabd business on the later of (i) the 90th dagrgo such special meeting, and (i) thet.0
day following the day on which public disclosuretbe date of such special meeting is first made 3tockholder's notice must includ
number of items of information about the stockhol(end all persons participating with the stockleolih any proxy solicitation for tl
proposal) and items of information about the caatidas set forth in our Bgws, including, but not limited to, the candidateame, ag
business address and residence address, the dafgljglincipal occupation or employment, the staddtér's name and address, the clas:
number of shares of our stock and other securitreduding derivatives, beneficially owned by theoposing stockholder and by si
candidate, any short interest in any of our seiegriheld by the proposing stockholder, all votifghts with respect to our stock beneficii
owned by the stockholder and others joining ingheposal, and a description of all arrangementsnaierstandings between the stockhc
making such recommendation and each candidate myataer person or persons (naming such persoreops) pursuant to which -
recommendations are to be made by




the stockholder, as well as any other informatielating to such recommended candidate that is medjud be disclosed in solicitations
proxies for elections of directors, or is otherwreguired, in each case pursuant to Regulation ddder the Exchange Act. In addition
requested, the proposed nominee must furnish additinformation to determine whether he or sheligible to serve as an indepenc
director or that could be material to a reasonabdekholder's understanding of the independencéadr thereof, of the proposed nomir
Such information may include a written representatand agreement, in the form provided by the S$agcrerelating to the nomine
compliance, in his or her individual capacity amdbzhalf of any person or entity on whose behafrtbmination is being made, if elected
director, with our corporate governance, conflicinberest, confidentiality and stock ownership dradling policies and guidelines, and all o
codes of conduct, policies and guidelines or atgstuegulations and listing standards, in eacle easapplicable to members of the Boa
written representation and agreement that the gegbaominee (i) is not and will not become a p#otgny agreement or understanding v
and has not given any commitment or assuranceyt@anson or entity as to how such person, if etbetea director of the corporation, will
or vote on any issue or question, and (ii) is mat will not become a party to any agreement, aeearent or understanding with any persa
entity other than the corporation with respect by direct or indirect compensation, reimbursementndemnification in connection wi
service or action as a director unless the ternmsiclh agreement, arrangement or understandingbeere provided in writing to the Secret:
and the terms of all agreements, arrangements addrstandings between the nominating stockholdenis) each nominee and any o
person or persons, regarding related party deatmisvould be required to be disclosed pursuaiRuie@ 404 promulgated under Regulation S
K of the Exchange Act if the nominating stockholdgaking the nomination and any beneficial ownemtiose behalf the nomination is me
if any, or any affiliate or associate thereof orgea acting in concert therewith, were the "registt for purposes of such rule, and the norr
was a director or executive officer of such registr

When submitting candidates for nomination to betel at an annual or special meeting of stockhe)d&#pckholders must follow the noi
procedures and provide the information requiredibybylaws. You may contact us at 8x8, Inc., Attn: Seamgt2125 O'Nel Drive, San Jo
CA 95131, for a copy of the relevant law provisions regarding the requirements for suting stockholder proposals and nominating dire
candidates. Our by-laws also can be found wherdiledrreports are located on the SEC's websitdtpt//www.sec.gov.

We have never considered or rejected nominatior&byr more stockholders.

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

e are predominantly independent;
e have strong integrity;
e have qualifications that will increase overall Bibaffectiveness;

e meet other requirements as may be required bycaid rules, such as financial literacy or finaheigertise with respect to Audit
Committee members; and

e will comply with our corporate governance, conflidtinterest, confidentiality, stock ownership,dirzg policies and guidelines, and all
other codes of conduct, policies and guidelinesnyrrules, regulations and listing standards, ehemse as applicable to members of
the Board.

Upon completion of its review and evaluation, ownhNnating Committee made its recommendation toBbard regarding the candida
After considering our Nominating Committee's recoamatations, our Board determined and approved tistirex candidates.

Identifying and Evaluating Director Nominees. Although candidates for nomination to the Boarddgfly are suggested by existing director
by our executive officers, candidates may coméhéodttention of the Board through professional deéirms, stockholders or other perst
The Nominating Committee will review the qualifizats of any candidates who have been properly brotagythe Nominating Committe
attention. Such review may, in the Nominating Cotteais discretion, include a review solely of imfation provided to the Nominati
Committee or may also include discussions with gressfamiliar with the candidate, an interview witle candidate or other actions that
Nominating Committee deems proper. The Nominatiogh@ittee will consider the suitability of each catate, including the current memhb
of the Board, in light of the current size




and composition of the Board. In evaluating thelifjoations of the candidates, the Nominating Cortte@ may consider many factc
including issues of character, judgment, indepeoderage, expertise, diversity of experience andpmetive, length of service, otl
commitments and the like. The Nominating Committiees not intend to alter the manner in which itlest®s candidates, including
minimum criteria set forth above, based on whethercandidate was recommended by a stockholdestor n

Members of the Board are strongly encouraged, buteguired, to attend each annual meeting of sioiders. One of our noemployee Boai
members attended the annual meeting of stockhoiddrdy 2014.

Compensation Committee Interlocks and Insider Partipation

The Compensation Committee of the Board currerghsists of Mr. Salzman (Chairman), Major Generatté¢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 2015. None of ¢
executive officers or directors served as a memb#re board or compensation committee of any \etiiat had one or more executive offic
serving as a member of the Board or our Compens&@mnmittee at any time during fiscal 2015.

Code of Business Conduct and Ethics

We are committed to maintaining the highest stafglaf business conduct and ethics. Our Code ofn@asiConduct 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" whah 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 risk-taking. The Audit Commitieersees compliance withur Code c
Ethics, our financial reporting process and outesys of internal controls and reviews with manag&noer 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 2015 Director Compensation Table

The following Director Compensation Table setsti@timmary information concerning the compensataid o our noremployee directors
fiscal 2015 for their services as directors.

Fees Earned or

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

Guy L. Hecker, Jr $120,00C $228,52C $348,52C
Eric Salzmar $70,000 $228,520 $298,520
lan Pottel $65,000 $228,520 $293,520
Jaswinder Pal Sing $43,000 $228,520 $271,520
Vladimir Jacimovic $26,000 $228,520 $254,520

(1) Includes only those columns relating to compéina awarded to, earned by, or paid to directorsHeir services in fiscal 2015. All other coluntresve been omitted.

(2) As of March 31, 2015, each of our nemployee directors held outstanding stock optienpurchase the following number of shares of ounmoon stock: Major Genel
Hecker, 400,000; Mr. Salzman, 75,000; Mr. Potté,000; Dr. Singh, 75,000; and Mr. Jacimovic, 75,088 of March 31, 2015, each of our nemployee directors he
outstanding stock awards in the form of restricdeztk units (RSU's), subject to the following numbg&shares: Major General Hecker, 83,280; Mr. ®ala, 83,280; Mr. Potte
33,312; Dr. Singh, 33,312; and Mr. Jacimovic, 33,31

(3) On October 21, 2014, Major General Hecker, $alzman, Mr. Potter, Dr. Singh, and Mr. JacimoViceceived a grant of a stock award in the fornR&Us representing t
right to receive 33,312 shares of common stockinvgstt the rate of 25% annually. The amounts repbreflect the aggregate grant date fair valudefstock awards computec
accordance with FASB ASC Topic 718 based on thsimfpmarket price of our common stock on the gdate. For a more detailed discussion on the valnatiodel an
assumptions used to calculate the fair value ofstack awards, refer to note 1 to the consolidétexhcial statements contained in our 2015 Annughd®t on Form 10 for our
fiscal year ended March 31, 2015.

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-igontrol, all unvested stock options, stock purchdgets, and restricted stock units then held breators 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 atseor (3) a merger or consolidation after whick #tockholders immediately before s
transaction do not retain more than 50% of thetanting voting stock.

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 atdBo@etings and reimbursed them for certain exppems&onnection wit
attendance at Board meetings. Nemployee directors receive fees of $2,000 for éaldphonic Board and committee meeting and $5,0¢
attendance at iperson Board and committee meetings. The ChairrhdimecAudit Committee is also paid an annual stiheh$10,000. Th
lead director is paid a quarterly stipend of $10,0these cash fee amounts for fiscal 2015 wersdhee for fiscal 2014. A director may elec
defer payment of all or a portion of the annuglestid and meeting fees payable to him to postpoida on such amounts.




Equity-Based Grants to Non-Employee Directors

Non-employee directors are eligible to receive awamldeun the 2012 Plan, but such awards are discretipaad based on service and t
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 sharestjing 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 2015, in connection with his re-dlatto our Board, each namployee directt
received a grant of a stock award of RSUs reprasgithe right to receive 33,312 shares of our comrsimck vesting in four equal ann
installments, subject to the director's continuexvise on the Board. This is the same number afeshthat we have awarded to nemploye:
directors for annual service since fiscal 2010.

TRANSACTIONS WITH RELATED PERSONS AND CERTAIN CONTR OL PERSONS

We believe during fiscal 2015 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 hofdef more than 5% of our common stc
any members of any such person's immediate fafmélgl,or will have a direct or indirect material irtst, other than compensation describ
the sections titled "Compensation of Non-employ@edlors" and "Executive Compensation” above.

It is our policy to require that all transactioretleen us and any related person, as defined abmst,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 ourcef§ and directors and persons who beneficially mene 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 funmsWith copies of all Section 16(a) forms they.fBased solely on our review of such reg
received or written representations from certairpdéng Persons during the fiscal year ended Ma&th 2015, we believe that cert
Reporting Persons did not comply with all applieabéporting requirements. Mr. Martin, General Heclkdr. Potter, Dr. Singh, and N
Jacimovic all filed one late Form 4 to report adiuidual equity grant in October 2014, which wa® atay late. For fiscal 2014, Mr. Potter
Mr. Hakeman both filed one late Form 4 to reportimgividual equity grant in September 2013, whichsweported seven days late.
Jacimovic filed one late Form 3 to report himselfaabeneficial owner in April 2014, which was filsit days late. Mr. Jacimovic filed one |
Form 4 to report an individual equity grant in Af#014, which was seven days late.

REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIREC TORS

The Audit Committee oversees our financial repgriprocess on behalf of the Board. Management isoresble for our internal contro
financial reporting process and compliance withdaregulations and ethical business standardsindapendent registered public accoun
firm is responsible for performing an integratediiaof our consolidated financial statements andwfinternal control over financial report
in accordance with standards of the public compatgounting oversight board (United States), anéssae opinions thereon. The At
Committee's responsibility is to monitor and oversbese processes. In this capacity, the Audit Citteenprovides advice, counsel, i
direction to management and the auditors on thés lwdshe information it receives, discussions witlanagement and the auditors, anc
experience of the Audit Committee's members inrmss, financial and accounting matters.

The Audit Committee reviewed and discussed ourfi2015 audited consolidated financial statemeritis @ur management and Moss Ad:
LLP, our independent registered public accounting for fiscal 2015. 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 effectigenef the Company's internal control over financggorting. The Audit Committee
discussed with Moss Adams LLP matters requiredetalibcussed by Public Company Accounting Overdglard Auditing Standard No. 1
"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 independedit@ts communications with the Au
Committee concerning independence, and the Auditi@ittee discussed with the auditors their indepaode




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, 2015.

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 2015 compensagoogram for our Chief Executi
Officer, our Chief Financial Officer, and the threxecutive officers (other than our Chief Execut®#icer and Chief Financial Officer) w|

were serving as the most highdgpmpensated executive officers of the Company duttie fiscal year ended March 31, 2015. Duringal
2015, these individuals were:

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

e Bryan R. Martin, the Chairman of our Board and Gbief Technology Officer (our "CTO");
e Mary Ellen Genovese, our Chief Financial Officea(86CFO");

e Dan Weirich, our former Chief Financial Officer foiormer CFO");

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

e Puneet Arora, our Senior Vice President of Glotzés

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

Specifically, this Compensation Discussion and Asial provides an overview of our executive compgosahilosophy, the overall objecti
of our executive compensation program, and eacknmhtlement of compensation that we provide gortamed executive officers. In additi
we explain how and why the Compensation Committeeuo Board (the "Compensation Committee") and Baoard arrived at the speci
compensation policies and decisions involving thmed executive officers during fiscal 2015.

Overview

Fiscal 2015 Business Highlights

Fiscal 2015 was another successful year for usteméxecution of our business strategy. As we naetl to develop our cloughsed servict
and increase our focus on mitkrket and large distributed enterprises, our regerontinued to improve, while the year represeotadsixtt
consecutive year of profitable growth. Significinancial highlights for the year were as follows:

e Total revenue in fiscal 2015 was $162.4 millior26& increase from revenue of $128.6 million focdis2014.
e Gross margin as a percentage of sales in fiscdl 8@k 72%, compared with 71% for fiscal 2014.

e Cash flows provided by operations was $21.2 mi|l@A2% increase from cash flow provided by openratiof $14.9 million in fiscal
2014.




e Revenue churn which we define as the service rev&rai from business customers (after the expmaifo30-day trial) during the
period divided by the simple average of businessoener service revenue during the same period,iwduiotient is, in turn, divided by
the number of months in the period), was 0.7%s0odi 2015 compared with 1.3% in fiscal 2014.

Fiscal 2015 Compensation Highlights

In line with our performance and compensation dbjes, during fiscal 2015 the Compensation Committe our Board approved
recommended the following compensation action®fmrexecutive officers, including the named exeubfficers:

e Compensation Committee approved merit adjustmeritset base salaries of two of our incumbent exeeufficers that ranged from
5.8% to 14.7%;

e Board approved annual cash incentive payments unddvlanagement Incentive Plan ("MIP") based ondatigievement of financial
targets to our incumbent named executive office@nounts that ranged from $35,113 to $395,189; and

e Board approved the grant of long-term incentive pensation in the form of options to purchase shairesir common stock, time
vested restricted stock units ("RSUs"), and pertoroe-based restricted stock unit awards for stadresr common stock to our
incumbent executive officers. Performance vesttoglsunit awards ("PSUs") represented approximdiBBp of the total long-term
incentive value granted to our CEOQ in fiscal 2015.

The PSU equity awards granted during fiscal 201Eewe be earned based on challenging goals tieditaotal shareholder return ("TSR")
follows:

e Absolute TSR PSUs will vest if, during the four-ygeriod following the date of grant, the averalpsing market price of our common
stock exceeds for at least one period of 30 cotisectiading days 150% of its closing market pricethe date of grant. If this price
hurdle is achieved, then 25% of the shares sulebe award will vest on each consecutive annargref the date of grant of the
award. Absolute TSR PSUs represent approximately @btotal long term incentive value granted to GHO during fiscal 2015.

e Relative TSR PSUs are eligible to vest based orT&R relative to the TSR of the Nasdaq Compositexrover performance periods
ending March 2016, March 2017 and March 2018. B®%4 of these shares to vest, our return must exteekturn of the benchmark
during the relevant performance period. If the metn the price per share of our common stock iséen 0% and 50% lower than the
performance return on the NASDAQ Composite Inde&ntthe number of shares of our common stock edangtlat measurement
period will be reduced by 2% for each 1% by which performance return on the NASDAQ Composite Inedeoeeds the performance
return on our common stock. Relative TSR PSUs sgmieapproximately 25% of total long term incentradue granted to our CEO
during fiscal 2015.

The Committee believes that these performance gwaldde the appropriate balance between difficaltg achievability to properly motiv:
and compensate our executives, and to strongly &g compensation of our executives with sharetraieturns.

Sgnificant Management Changes during Fiscal 2015

Ms. Genovese was appointed as our CFO, an exeatt®gresident position, on November 1, 2014. RtuAeora was appointed as our Se
Vice President of Global Sales on January 5, 2015.

CEOQO Realized and Realizable Compensation

Pay for performance alignment is an important abjeaf our Compensation Committee in the desigowfexecutive compensation
programs, particularly with regard to the compeinsadf the CEO. To further this objective, we offErformanceédased cash annual incenti
and deliver a significant portion of long term intige awards in the form of stock options, whichjuiee price appreciation for any value to be
realized, as well as shares with explicit perforogamesting conditions.




Following the end of fiscal 2015, the Committeeuested that Compensia, its independent compensaiimsultant, provide an analysis
comparing the value of the compensation of our @E@eported in the Summary Compensation Tablelandalue actually realized and
realizable as of the end of fiscal year 2015. Then@ittee requested this information in order taniifg the differences that exist between SEC
calculations of grant value compared with actualized value by our CEQ, to assess the degreegofimaént between pay and performance fol
our CEOQ, to evaluate the difficulty of performargmals that drive variable compensation opportusiitend to provide an additional perspec
regarding the competitiveness and effectivenessinfCEO's total compensation.

Based on the analysis prepared by Compensia anchatized below, the Compensation Committee deterringt the compensation
opportunity for our CEOQ is strongly aligned withrqaerformance and shareholder returns. In particula

e Compensation actually realized by our CEO has kagnificantly below the amounts reported in our $uwemy Compensation Table d
to our reliance on long term vesting equity awandd the requirement that a portion of PSU awardstgd be earned through the
achievement of rigorous performance objectivegirgao our Absolute and Relative TSR performance;

e More than 75%, or approximately $4 million, of thetential realizable value associated with outstamdquity awards is subject to
performance vesting requirements; if the absolnteralative shareholder return goals tied to oatlitey PSUs are not achieved, the
CEO will not benefit or receive any realized incofram these awards;

e PSUs granted in fiscal 2014 feature similar perfmoe conditions as the fiscal 2015 PSUs describedea including a 150% price
hurdle for Absolute TSR PSUs and vesting basedheT SR of our stock relative to the performancthefNasdaq Composite Index
Relative TSR PSUs; and

e In comparison to the $4.7 million reported totatnpensation for fiscal 2014, $1.3 million of valuestbeen realized and there is a total
of $1.4 million eligible to be earned subject ttuie time and performance vesting conditions; ttel potential realized value of $2.9
million represents a 38% reduction from reportddlitoompensation in the Summary Compensation Taklew.




Fiscal 2014 Compensati
Realized/Realizable Compensat

Potential
Summary Realizable
Compensation
Table Value Value as o
Value Realizec March 31, 201:  Total
Salary $ 224,35¢$ 224,35¢$ -$ 224,35¢
Bonus - - - -
All Other Compensatio 42,17 42,17 - 42,17,
Stock Option: 1,791,06! - - -
Time Vesting RSU: 970,00( 1,082,00! - 1,082,00
Absolute TSR PSU 815,32: - 869,40(  869,40(
Relative TSR PSU 812,35: - 674,73( 674,73l
Total $ 4,655,27:$1,348,531$ 1,544,131$2,892,66!
Total Realized/Realizable vs. Reported Compens;: -37.9%
EGHT Common Stock Shareholder Return: September 9,
2013- March 31, 201« -13.4%
Fiscal 2015 Compensatit
Realized/Realizable Compensat
Potential
Summary Realizable
Compensation
Table Value Value as o
Value Realizec March 31, 201!  Total
Salary $ 432,15($ 432,15($ -$ 432,15t
Bonus 395,18¢ 395,18 - 395,18¢
All Other Compensatio 2,94¢ 2,94¢ - 2,94¢
Stock Option: 775,94° - 296,64. 296,64:
Time Vesting RSU: 792,82: - 970,80 970,80!
Absolute TSR PSU 765,03! - 1,195,58' 1,195,58!
Relative TSR PSU 791,05 - 1,241,45. 1,241,45:
Total $ 3,955,15!$ 830,29¢$ 3,704,48:$4,534,78.
Total Realized/Realizable vs. Reported Compens;: 14.6%
EGHT Common Stock Shareholder Return: October 214
- March 31, 201! 11.8%

e Compensation realized includes actual base satahpanus earned, all other compensation, and tlie v RSUs awarded during the
relevant fiscal year that have vested and settiegthares of common stock as of March 31, 2015 8dd.Realized value from RSUs is
based on the closing price of our common stockerattual vesting date.

e Potential Realizable Value includes intrinsic vatd@utstanding equity awards as of March 31, 20d$ed on the $8.40 closing price
our stock as of that date.

e Stock option realizable value includes the in-theaey value of both vested and unvested optionsdasar
e RSU realizable value reflects the face value o$taunding unvested awards with no adjustment tecethe probability of vesting.

e PSU realizable value reflects the face value atchl&m, 2015 of remaining unvested outstanding asvemdwhich achievement of
performance targets remains possible, with no ajeist to reflect the probability of achieving suahgets, and of vesting of shares.

e September 9, 2013 is used as the starting poiriifmal Year 2014 total shareholder return calcutads this was the commencemer
Mr. Verma's employment as CEO.

Realized compensation is not a substitute for watpensation. For more information about total gensation as calculated under SEC r
see the notes accompanying the Fiscal 2015 Sum@wanpensation Table belo






The difference between reported and realized cosgiem for fiscal 2014 and 2015 is due primariljthe multiyear vesting associated w
long term incentive awards. Realized value assediaith fiscal year 2014 is also lower than theorggd value of compensation due a pol
of the fiscal 2014 Relative TSR PSU award that wilver be obtained because the TSR performancettargs not achieved for 1
performance period applicable to a portion of tatard ending on March 31, 2015. The potential zahle value associated with fiscal 2
equity awards is below the reported value primatikg to the fact that fiscal 2014 stock option alsare underwater as of March 31, 2015.

Mr. Verma was not a named executive officer, oeaployee, during fiscal 2013.

The Committee will continue to monitor the stati®oatstanding equity awards, the level of achievetnaod our performance goals and the |
of compensation realized by our executives. Thigriation is an important factor in decisiomeking as a supplement to the target vall
pay and value of equity awards as reported in tirerBary Compensation Table.

Fiscal 2015 Executive Compensation Policies and Practices

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 businessthadnarket in which we compete for executive tald@ie following policies and practic
were in effect during fiscal 2015:

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

e Independent Compensation Committee Advisors. The Compensation Committee engaged its own cosgpien consultant to assist
with its fiscal 2015 compensation reviews. Thissudtant performed no consulting or other servicegtie Company.

e Annual Executive Compensation Review . The Compensation Committee conducts an annueweand approval of our compensation
strategy, including a review of our compensatioarggoup used for comparative purposes and a revi@ur compensation-related
risk profile to ensure that our compensation-relaieks are not reasonably likely to have a matedaerse effect on the Company.

e Executive Compensation Policies and Practices. Our compensation philosophy and related corparaternance policies and practices
are complemented by several specific compensataxctipes that are designed to align our executivapensation with long-term
stockholder interests, including the following:

o Compensation At-Risk . Our executive compensation program is designdtiagca significant portion of our executive offise
compensation is "at risk" based on corporate perdoice, as well as equity-based to align the inteiEfour executive officers
and stockholders.

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

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

o No Perquisites. We do not provide any perquisites or other peakbanefits to our executive officer aside from gyah health
and welfare benefit programs.

o No Tax Reimbursements. We do not provide any tax reimbursement paym@nttuding "gross-ups") on any severance or
Change-in-Control payments or benefits.




o Change-in-Control Arrangements. Under a newly adopted executive change-in-costndl severance policy, our CEO, our
executive vice president level officers, and ouwgre presidents are entitled to specified eaelsting determinations upon a
change-in-control (as defined in the policy), amdhe event of a termination of employment in cantioe with a change of
control (as defined in the policy) are also entitie specified vesting acceleration of equity awaadd severance benefits. This
policy is described below in more detail under "&xéve Change-in-Control and Severance Policy,bel

o Severance Benefits. Under the newly adopted executive change-in-comindl severance policy, the current named executive
officers are entitled to a single lump sum sevesgryment and extended benefits, as described helder "Executive Change-
in-Control and Severance Policy" in the event obastructive employment termination (as definethapolicy). These benefits
are not payable if the termination occurs in cotinaovith a change-in-control.

o Executive Officer Stock Ownership Requirement. Our CEO, CFO, Senior Vice President of Product &imdtegy, and Senior
Vice President of Global Sales are required to medqund retain an ownership interest in sharesiotommon stock equal in
value to three times, in the case of the CEO, amadtiones in the case of other executives, the atfuris/her initial base sala
by certain dates.

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

Executive Compensation Program Objectives

We have designed our executive compensation prograthieve 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 otparate strategies and business objectives;

e provide meaningful equity ownership opportunitie®ur executive officers to align their incentiweith the creation of stockholder
value;

e ensure fairness among our executive officers bggeizing the contributions each individual makesuio success, as well as the
compensation history and prior experience of eaelc@ive; and

e provide an incentive for long-term continued emphant with us.

To achieve these objectives, the Compensation Ctiamiegularly evaluates our executive compensaifogram with the goal of setti
compensation at levels it believes are aligned withcurrent financial and operational businesgahbjes, 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 incentiveased and, consequently, "at risk." These oppditgninclude an annual cash bonus opportunity riey be
earned based on the level of achievement as mebagaénst preestablished performance goals related to the irapbfinancial objectives <
forth in our annual operating plan. These oppotiesmialso consist of lontgrm incentive compensation in the form of equityaeds that a
earned over time based on continued service, wiedh us retain our executive officers and alignirthgerests 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 Committee

The Compensation Committee is responsible for @e&dng our executive compensation program and Hte® policies and practices. 7
Compensation Committee operates pursuant to a fowrnieten 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 by the Board of the oumrielements 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 officersivelab individuals holding comparable positionstta principal companies with which
believe we compete for executive talent.

The Compensation Committee meets regularly durveg fiscal year both with and without the presentew CEO and other execut
officers. The Compensation Committee also discussegensation issues with our CEO (except witheelsfp his own compensation)
other members of the Board between its formal mgsti

Role of Executive Officers

The Compensation Committee receives support fromhaman resources department in designing our ¢éixeccompensation program ¢
analyzing competitive market practices. Our CEQ aksgularly participates in Compensation Committesetings, providing managem
input on organizational structure, executive depwlent, and financial analysis. Our CEO also dewehmd provides recommendations (ex
with respect to his own compensation) to the Corsgon Committee regarding the cash and equity emisgttion for our executive offict
and how to use incentive compensation to furthar gnowth. Our executive officers are not presentmttheir specific compensat
arrangements are discussed.

Role of Compensation Consultant

In fulfilling its duties and responsibilities, th@ompensation Committee has the authority to engfageservices of outside advisers. In fi
2015, the Compensation Committee engaged Comptmsissist it with compensation matters. A represer of Compensia attended
meeting of the Compensation Committee, respondedramittee inquiries at the Compensation Committeetings and throughout the fis
year, and provided its analysis with respect ta¢haquiries

The nature and scope of services provided to thmp@osation Committee by Compensia in fiscal 201&vas follows:
e assisted in the review and updating of our compg@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-kengy 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 gé fo 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 wiarket practice. In connection with
annual review of our executive compensation prodi@nfiscal 2015, 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 2015, the compensation peer group wastagl to account for acquisitions and to refleetinges in the size and scope of 8x8 as
as the fiscal 2013 peer companies. The criterid ts@entify peer companies was generally consistnd targeted companies within the s
or similar industry sectors (information technolagyd telecom) and falling within a revenue rang8.6% to 2.0x of our last four fiscal quart
at the time of the review and a market capitaloratiange of 0.25x to 4.0x of our market capital@atat the time of the review. The releva
of each peer company was evaluated taking intoideration both industry comparability as well asaficial metrics, and not all p
companies met all selection criteria. Our compeéasaieer group for fiscal 2015 consisted of théofging companies:

BroadSofi inContact Montotype Imaging Holding
CalAmp Interactive Intelligence Grou ORBCOMM

Demandwart LivePersor ProofPoint

E20pen LogMein RingCentral

Ellie Mae Marketo Sonus Network

Guidance Software

At the time the updated compensation peer groupappsoved, the revenues of the peer companietddast four fiscal quarters ranged from
0.5x to 2.5x of our revenue and the market capatibins of the peer companies ranged from 0.3x4» @ our market capitalization.

Executive compensation benchmarking also includedey data provided by Radford Surveys and Comgylta business unit of Aon Hev
Consulting, Inc. ("Radford"), from publicly-tradehd privatelyheld technology companies with comparable revetoies. Radford did n
provide compensation consulting services to the @amation Committee during fiscal 2015.

Fiscal 2015 Compensation Elements
The elements of our executive compensation progharimg fiscal 2015 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 of equity adgadesigned to incent them to meet or exceed ogrtlrm strategic goals, serve
retention objectives, and align the interests afexecutive officers and stockholders.

e Health and Welfare Benefits . This compensation element provides our executifiees 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 tieemed executive officers, for fiscal 2(
achieved the overall objectives of our executivengensation program.

Base Salary

Generally, the Compensation Committee reviews #eeIsalaries of our executive officers, includimg mamed executive officers, as part ¢
annual review of our executive compensation progaaich makes recommendations to our Board for adprsisnto their base salaries to 1
into account competitive market practices, compang individual performance from the prior fiscalayeand promotions or changes
responsibilities. Typically, our Board sets theebaalaries of our executive officers at levels Whace competitive with the market as refle:
in our compensation peer group, and after takirtg tonsideration each individual executive offiserdle and the scope of his or
responsibilities, his or her experience, and treelsalary levels of the other executive officers.




On July 1 and October 21, 2014, the Compensationliiee recommended the following adjustments tecaiive officer base salaries. -
Compensation Committee approved these changes basésireview of competitive market data as wsltlze performance of the executi
during their tenure with the Company. Base salddesther executives were not changed during figear 2015.

Named Executive Officer Fiscal 2014 Base Salary Fiscal 2015 Base Salary Percentage Adjustment

Mr. Weirich $275,00( $315,50( 14.7%
Mr. Verma $400,00( $445,40( 11.4%
Mr. Hakeman $260,00( $275,00( 5.8%
Mr. Martin $275,00( $275,00( 0%

In addition, the annual base salaries of Ms. Ges®and Mr. Arora were set at $315,500 and $275,@3pectively, under their employm
agreements when they became executive officersCbinepensia study indicated that Mr. Martin's basarg was within the 7% percentile fo
total target cash compensation, so as a resultidveot modify his base salary.

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 annual iceentive awards constitute significant perceatafithe target total direct compensa
opportunity of our executive officers. Typicallhe Compensation Committee makes annual cash imeemtvards pursuant to a formal ¢
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 ManagemenhiiveePlan 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 administrakypically, all members of sen
management, including the named executive offiqeaigticipate in the MIP. In addition, the CompemmaiCommittee may identify other k
employees and contributors to participate in th® §éir each fiscal 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, anccomplete individual objectives that support owerall business strategy. In the e
minimum financial performance objectives are ndtiaeed, the incentive awards would be zero.

Target Annual Cash Incentive Award Opportunities

The target annual cash incentive award opportunitgach of the named executive officers underMitié is developed by the Compensa
Committee, and approved by our Board, at the béggnof each fiscal year and expressed as a pegemthis or her annual base sal
Typically, our Board sets the target annual casentive award opportunities for our executive @fi after considering the job functior
each executive officer, his or her expected coatiiims to us for the upcoming fiscal year, the meowndations of our CEO, and
competitive market. Target annual cash incentivesewunchanged from fiscal 2014. For fiscal 2018, thrget annual cash incentive av
opportunities for our incumbent named executivécefs were as follows:

Target Annual Cash

Incentive Award Target Annual Cash

Opportunity (as a Incentive Award

Named Executive Fiscal 2015 Base percentage of Opportunity (as a

Officer Salary (1) base salary) dollar amount)(2)
Mr. Martin $275,00( 60% $165,00(
Mr. Verma $434,05( 100% $434,05(
Mr. Weirich $305,37¢ 60% $183,22!
Ms. Genovese $198,12: 53% $105,54:

Mr. Hakeman $268,12¢ 50% $134,06:




(1) Mr. Verma's salary was increased from $400@0$445,400 effective July 1, 2014. Mr. Weirichédasy was increased from $275,000 to $315,500 &ffeduly 1, 2014. M
Hakeman's salary was increased from $260,000 t5,8Q0 effective September 15, 2014. The Fiscal 2Bd$e Salary for the named executive officers aoergted based ¢
effective dates of their increases in base salary .

(2) For Mr. Verma, Mr. Weirich, Ms. Genovese, and Makeman, amounts are pro-rated based on eféedétes of their increases in base salary.

Mr. Arora was not eligible for the Management Intbem Plan, rather he is eligible for the Commisslonentive Plan as set forth below
"Commission Incentive Plan".

Performance Obijectives

For fiscal 2015, 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 2015 corporate performance objectivesife MIP were adjusted non-GAAP pre-tax net inca@mné organic recurring service
revenue ("RSR"). RSR is GAAP service revenue pdwemue allocated in accordance with the guidan@&sd 605-25 less non-recurring
engineering fees that are not recognized ratabdy averm greater than one month less any reverqiérad during the plan fiscal year
(through acquisition, merger or business combimdtid-or purposes of the MIP, "adjusted non-GAAE-fatx net income" was calculated as
GAAP pre-tax net income plus loss on investment-cash tax adjustments, stock-based compensatimrtiaation of acquired intangible
assets, acquisition-related costs, facility ex#tspgain on patent sale and other extraordinanpofrecurring, non-representative items
determined by the Compensation Committee, inclugiodit and/or loss associated with acquisitionsrgers and/or business combinations.

The fiscal 2015 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 2015, the Compensation Committee apgtddH targets with an initial condition that no amahcash incentive awards would be |
unless our adjusted non-GAAP pre-tax net incoméheryear was at least equal to 6% of our reveauth€ year. If our non-GAAP prax ne
income exceeded this 6% threshold level for eaadafiquarter, as well as for the full fiscal yemigorporate performance factor based on no
GAAP net income and RSR results would be calculaked effect of each corporate performance objecatims cumulative, as illustrated by
following table.

Non-GAAP Pre-tax Net

Performance Attainment Income Performance RSR Corporate Performance
Level 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 2015 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 awarsitvea to our full fiscal year results.




Under the fiscal 2015 MIP, the quarterly bonus [ég/ao the MIP participant was equal to 10% ofdriher target annual cash incentive av
opportunity multiplied by the corporate performariaetor for that fiscafjuarter, as determined by our actual financialltesAs reflected b
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 2015 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 2015, the MIP also provided that if pamhof the full accrual amounts to all participahtsed on target level achievement o
performance objectives would reduce the adjusted@AAP pretax net income to less than 6% for each quarter6&ador the full year, the
the available bonus pool for such period would éduced to achieve the minimum non-GAAP fae-net income, and individual aw:
payments would be adjusted opra rata basis.

Award Decisions

For the fiscal 2015 MIP, the non-GAAP pieex net income and RSR target levels for fiscal220tder the MIP and the fiscal 2015 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 2015
Non-GAAP Pre-tax $3.09 $4.28 $4.26 $5.00 $16.63
Net Income ($MM)
RSR ($MM) $34.69 $36.52 $37.89 $40.28 $149.38
Actual Company 97.82% 100.23% 85.3% 84.1% 92.5%

Performance Factor

Further, based on an evaluation of each named tixeafficer's individual performance, the CompdimaCommittee approved the followi
MBO factors for each of them: Mr. Martin, 95%; M¥erma, 98%; Ms. Genovese 115%; and Mr. Hakeman 9B8@e to Mr. Weirich'
resignation as CFO, he was not eligible for an MBDus.

Following the end of fiscal 2015, the Compensa@@@mmittee determined that the named executiveerfibad 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 $165,000 $147,584 89.4%
Mr. Verma $434,050 $395,189 91.0%
Mr. Weirich $183,225 $35,113 19.2%(1)
Ms. Genovese $105,542 $104,307 98.8%
Mr. Hakeman $134,063 $121,921 90.9%

(1) Mr. Weirich was not eligible for the MIP fordtthird and fourth quarters of fiscal 2015 dueitorlsignation.




Commission Incentive Plan

Pursuant to Mr. Arora's employment agreement,istaih the fourth quarter of fiscal 2015 (Januar2615), he became eligible to particig
in a Commission Incentive Plan, with a target ahmeenmission of $150,000 earned quarterly base@daievement of quarterly quota.
month one and two of the quarter he will receivee@overable draw of $12,000 each month with a tqpeat quarter end based on ac
quarterly results in accordance with his Incen@gmpensation Plan. In addition he is eligible tweree an annual $75,000 bonus tied to M
determined by the CEO, of which 40% of any amowaytaple will be paid based on quarterly targets @%b based on annual targets. Foi
fourth quarter of fiscal 2015 only, he receivedoanmission of $37,500 at target and $18,750 boragstt MBOs as determined for the fot
quarter of fiscal 2015 by the CEO.

LongTerm Incentive Compensation

Our long-term incentive compensation consists afitggawards in the form of options to purchase ehasf our common stock, tintese:
restricted stock unit ("RSU") awards for sharesaf common stock, and performanuased restricted stock unit ("PSU") awards to ensha
our senior management members, including the naxrecdutive officers, have a continuing stake in long-term success. The Compensa
Committee believes that these types of equity asvhebt meets our overall goals of alignment witihgh®erm performance and stockhol
value creation, and retention of our executiveceffs.

Typically, we grant equity awards to our executbficers during the first or second fiscal quaméreach year in connection with our ant
performance reviews and, initially, when an induadl is hired as an executive officer. In determjnthe size of the longerm incentiv
compensation awards for our named executive offidhe Compensation Committee considers our pedioca against our lontgrm strategi
plan, each individual named executive officer's rahd responsibilities, his or her performanceraaiis or her performance objectives
expected future contributions, market data conogriciomparative long term incentive compensatioeliewvhe extent to which the share
our common stock subject to previougsanted equity awards are vested, and the recomatiend of our CEO. Long term incentive aw:
granted to Ms. Genovese and Mr. Arora during fif#l5 also account for their initial appointmentthe Chief Financial Officer and S\
Global Sales positions, respectively. Generally,eguity awards are subject to the recipient's iooous employment or other associa
(referred to as "continuous service") with us fatated vesting period.

Based on the factors and analysis described alioeé;ompensation Committee determined the dollrevaf fiscal 2015 long term incenti
compensation for each executive and then convéted/alue into a number of stock options, RSUs R8s based on the accounting valt
each award type. Approximately 25% of the valueviof Verma's fiscal 2015 long term incentive comims was allocated into each
Absolute TSR PSUs, Relative TSR PSUs, stock optiand RSUs. PSUs represent approximately 20% ofotfa¢ long term incentive val
awarded to Mr. Arora and approximately 25% for Miartin, Ms. Genovese, and Mr. Hakeman. The valuP®fJs awarded to these nai
executives was allocated equally into Absolute Retative TSR performance shares, while the remainfidong term incentive value w
awarded in a mix of stock options and RSUs.

On July 22, 2014, October 21, 2014 and Januarp@D5, the Board approved the grant of options telmse shares of common stock, R
and PSUs to our named executive officers set farthe following table:

Performance
Stock Unit
Awards -
Restricted Absolute Performance
Stock Stock Unit Price Stock Unit
Options Awards Performance Awards - Relative Aggregate
Named (number (number (number TSR Performance Grant Date
Executive of shares of shares of shares (number of Fair Value of
Officer granted) granted) granted) shares granted) Equity Awards
Mr. Martin 54,176 32,504 13,344 13,856 $587,000
Mr. Verma 192,624 115,572 142,332 147,792 $3,126,000
Ms. Genovese 223,796 24,024 33,360 34,640 $1,443,000
Mr. Hakeman 108,352 -- 13,344 13,856 $582,000
Mr. Arora 117,702 34,722 21,381 22,201 $1,159,000




The awards to Ms. Genovese and Mr. Arora were fpddi their initial employment agreements, desed, below. The awards to our of
named executive officers were based on the Boandl<Compensation Committee's consideration of boeexdescribed factors.

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 commolssubject to the option on the last day of gadmonth from the date of grant, subjec
their continuous service with us.

Awards of RSUs are grants of rights to receive ehaf common stock that vest at 25% annually orfiteefour anniversaries of the gre
subject to the recipient's continuous service wih

Awards of PSUs are grants of rights to receive ehaf common stock subject to satisfaction of senand performance requireme
established by the Board or the Compensation Caieih connection with the award. Such awards rimathe discretion of the Board or -
Compensation Committee, include the right to theivejent of any dividends on the shares coverethbyaward, but any such dividends wc
be paid only if and when the award vests. Nameduwke officers have been granted two kinds of B&ibsolute price performance PSUs,
relative total shareholder return (TSR) PSUs.

Absolute Price Performance PSUs shown in the piegddble are subject to the following performanoaditions:

e If, during the fouryear period following the date of grant, the averalpsing market price of our common stock foraist at one peri
of 30 consecutive trading days exceeds 150% afdsing market price on the date of grant,

e Then 25% of the shares of our common stock subgettte award will vest on each consecutive annargref the date of grant of the
award, subject to her continued employment witbrugach such vesting date.

The Relative TSR PSU awards shown in the precedinlg are subject to the following performance dtmas for fiscal 2016, 2017, and 20
described below, as well as time-based vesting fouryears.

Each award increment for the measurement periddsr$ie above is subject to the following perforroarconditions:

e If the performance return on the price per shareuofcommon stock exceeds the performance retuth@NASDAQ Composite Index
(determined by subtracting the percentage retutm@™NASDAQ Composite Index from the percentagerrebn the price per share of
the Common Stock), then 100% of the shares of onmeon stock allocated to that measurement periidwiearned;

e If the performance return on the price per shareuofcommon stock is more than 50% lower than gréopmance return on the
NASDAQ Composition Index, then none of the sharfesun common stock allocated to that measuremenmbgevill be earned; and

e If the performance return on the price per shareuofcommon stock is between 0% and 50% lower thamperformance return on the
NASDAQ Composite Index, then the number of shafesiocommon stock earned for that measuremenbgevill be reduced by 2%
for each 1% by which the performance return orNA&DAQ Composite Index exceeds the performancemein our common stock.

Health, Welfare, and Other Benefits

We offer health and welfare benefits to our empésydncluding our executive officers, which areigesd to be competitive with over
market practices and to attract, retain, and mtditlze 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 Een'Purchase Plan"), which is intended to be difipch plan under Section 423 of |
Internal Revenue Code (the "Code").




Perquisites and Other Personal Benefits

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&%id not provide any perquisites or o
personal benefits to our executive officers.

In the future, we may provide perquisites or othersonal benefits in limited circumstances, suctiasre 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 treofpersonal benefits will be approved
subject to periodic review by the Compensation Cdttem

Employment Arrangements
General

We had extended written employment offer lettersaloof our named executive officers, other than. Miartin, when they joined us
employees. The negotiation of these employmentr défiter was undertaken on our behalf by the Boardaddition, our named execut
officers are subject to our general employmentqgsdi and procedures and other policies adopted fimm to time by the Board, such as
executive change-in-control and severance polidyiciwthey have agreed to apply to their employnagmeements in lieu of any change-in
control payment and severance payment provisiotisein individual employment agreements.

Vikram Verma

On September 9, 2013, we entered into an employtattat agreement with Mr. Verma in connection wife appointment as our CEO. |
Verma's employment agreement provides for "at walfiployment. Under his employment agreement, icafi2014 he received the ¢
compensation and equity awards set forth in therBarp Compensation Table. His base salary is subjeahnual review by the Board ¢
may be adjusted in its discretion, but it may netréduced except as part of a salary reductionthktrsimilarly affects all executives repori
to the CEO. He may elect to receive any bonus uthdeMIP in cash or RSUs at the time of the awaiith the RSU value fixed as of the fi
day of the applicable fiscal yeaHe is entitled to standard benefits, including v@mea for our executive officers, with a maximumcesior
accrual of 300 hours. Under his employment agreénimn Verma has agreed by the fifth anniversarnhisfemployment commencement (
to acquire and retain an ownership interest inammmon stock which is equal in value to three titiiesamount of his current base salar
approximately $1.3 million. As of fiscal 2015, MWerma has exceeded this requirement as his owpea$hshares of our common stocl
approximately $1.5 million.

Mary Ellen Genovese

On November 1, 2014, we entered into a new employtegter agreement with Ms. Genovese in connegtiitih her appointment as our CF
which superseded her employment agreement as SépmiPresident of Human Resources. This agreemastapproved on our behalf by
Board. We believe that Ms. Genovese's employmerdgngement was necessary to induce Ms. Genoveserégd other employme
opportunities and leave her current position asd®afice President of Human Resources for a denman@hief Financial Officer position.

In connection with Ms. Genovese's appointment asGhief Financial Officer on November 1, 2014, weezed into an employment lei
agreement with her providing for an initial annbake salary of $315,500 and a target annual cashtine award opportunity equal to 60%
her annual base salary.

In addition, her employment agreement providedafoinitial equity award in the form of an optiongorchase 189,612 shares of our com
stock, a performanceased restricted stock unit (PSU) award for 33 8@&fres of our common stock to be earned basedeoabdolute pric
performance of our common stock over a fgaar period, and a PSU award for 34,640 sharesio€E@mmon stock to be earned based ol
total shareholder return over performance periatdingg March 31, 2016, March 31, 2017, and March Z118 relative to the NASDA
Composite Index (MXIC).

Previous to her appointment to CFO of the Comp#s, Genovese had been serving as our Senior Viegdent of Human Resources si
July 2014 and prior to that, as a consultant ta@bmpany since April 2012.




Ms. Genovese's employment agreement provides favilld employment. Under her employment agreemshg is entitled to receive the ¢
compensation and equity awards described abowadition, her base salary is subject to annuakwewiy the Board and may be adjusted i
discretion, but it may not be reduced except at gfas salary reduction plan that similarly affeatsexecutives reporting to the CEO. Sh
entitled to standard benefits, including vacatfon,our executive officers, with a maximum vacatamtrual of 300 hours.

Ms. Genovese has agreed by the fifth anniversahepétart date to acquire and retain an owneistgpest in Common Stock which is eque
value to one times the amount of her initial badary.

Darren Hakeman

On September 9, 2013, we entered into an employhattat agreement with Mr. Hakeman in connectiothvhis appointment as Senior V
President of Product and Strategy. Mr. Hakemanfs@@ment agreement provides for "at will" employrhasginder his employment agreem
in fiscal 2014, he received the cash compensatioheguity awards set forth in the Summary Compémnsdtable. In addition, his base sal
is subject to annual review by the Board and magdjasted in its discretion. He is entitled to st@mal benefits, including vacation, for
executive officers. Mr. Hakeman has agreed by iftte dnniversary of his employment commencement datacquire and retain an owner:
interest in common stock which is equal in valuene times the amount of his initial base salary.

Puneet Arora

In connection with Mr. Arora's appointment as oeni®r Vice President of Global Sales on Januar30a5, we entered into an employmr
letter agreement with him for an initial annual daslary of $275,000 and a commission incentiva pfaportunity equal up to $150,000. H
also eligible to receive an annual $75,000 boredstth MBOs determined by the CEO.

In addition, his employment agreement providedafoiinitial equity award in the form of an optiongarchase 117,702 shares of our com
stock, a time-based restricted stock unit (RSU)rdviar 34,722 shares of our common stock, a perdmgabased restricted stock unit (P
award for 21,381 shares of our common stock todraesl based on the absolute price performance m€@umon stock over a foyeal
period, and a PSU award for 22,201 shares of oomuan stock to be earned based on our total shalehmturn over performance peri
ending June 30, 2016, June 30, 2017, and Juné28,r2lative to the NASDAQ Composite Index (MXIC).

Mr. Arora's employment agreement provides for "d8t"vemployment. Under his employment agreement,ishentitled 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. He is entitled to standard benefits|uding vacation, for our executive officers. Mnoka has agreed by the fifth anniversary o
start date to acquire and retain an ownershipestén common stock which is equal in value to imes the amount of his initial base salary.

Executive Change-in-Control and Severance Policy

On June 19, 2015, the Board approved a new execuatiange-ircontrol and severance policy that applies to ouDCHIl executive vic
presidents and all senior vice presidents of 8x8, This policy supersedes our existing changesintrol provisions. All of our nam
executive officers have accepted the terms of the policy in place of any severance benefits arahghk-ineontrol compensation paya
pursuant to their respective employment agreements.

Severance
Upon a constructive termination of employment (othan in connection with a change-in-control):

e Executives will receive all compensation that isned but unpaid as of the termination date, inclgdialary, commissions and accrued
but unused paid time off and vacation;

e Executives will receive a single lump sum severgramanent equal to the sum of the percentage of da&laey and bonus as applicable
to the executive's job tier. For the CEO, the amidgipqual to 150% of base salary plus a proratedgmtage of earned bonus based or
the percentage of performance achieved prior téaimination date; for executive vice presideriis,amount is




equal to 100% of base salary plus a prorated ptxgerof earned bonus based on the percentagefofrpance achieved prior to 1
termination date; and for senior vice presiderits,amount is equal to 75% of base salary plus efew percentage of earned bc
based on the percentage of performance achievedtprihe termination date;

e Executives will receive full payment of insurangemium amounts for continuation of such executigetip health insurance due
under COBRA, and have the right to participate taneceive benefits under any of our group medibatal, life, disability or other
group insurance plans. The premium payments wiitinae for 18 months after the termination datetfier CEO, 12 months for
executive vice presidents, and nine months forosence presidents;

e The CEO will receive 12 months of accelerated wgstif outstanding time-based vesting equity awartter executives will not
receive any acceleration of time-based vestingte@uvards;

e Executives will not receive any acceleration oftirgsof outstanding PSUs.

Under the policy, a constructive termination ocouten the executive's employment is terminated $opther than for "cause" or "disabilit
or by the executive for "good reason."

"Cause" means (i) willful failure to attend to en#ee's duties that is not cured by executive witB0 days of receiving written notice from
CEO (or, in the case of the CEO, from the Boardc&ping such failure; (ii) material breach of exéue's employment agreement that is
cured by executive within 30 days of receiving terntnotice from the CEO (or, in the case of the CiE@m the Board) specifying such bree
(iii) conviction of (or plea of guilty or nolo coahdere to) any felony or a misdemeanor involvingftthembezzlement, dishonesty or m
turpitude; or (iv) misconduct resulting in materigrm to our business or reputation, including dra@ambezzlement, misappropriation of fu
or a material violation of the executive's confitl@ninformation, non-disclosure and invention gesnent agreement.

"Disability" means a physical or mental impairmémt which the executive qualifies for benefits under longterm disability program, as
may be amended from time to time.

"Good Reason" means the occurrence of any of thenimg conditions without executive's consent, buaty if such condition is reported
the executive within 90 days of executive's knogkedf such condition and remains uncured 30 dags afitten notice from executive to
Board of the condition: (i) a material reductionérecutive's thewurrent base salary or annual target bonus (exguleas a percentage
executive's thewurrent base salary), except for a reduction pitigrmate to reductions concurrently imposed on #tleo members of o
executive management; (ii) a material reductioexacutive's theurrent employee benefits package, taken as a wbwbtept for a reductic
proportionate to reductions concurrently imposedathrother members of our executive managemery;gimaterial reduction in executiv
responsibilities with respect to our overall opinag, such that continuity of responsibilities witspect to business operations existing pri
a corporate transaction will serve as a materidlicgon in responsibilities if such business operst represent only a subsidiary or busi
unit of ours after the corporate transaction; @)material reduction in the responsibilities of tieecutive's direct report, including
requirement for the CEO to report to another offiae opposed to the Board or a requirement forxacuwive vice president or senior v
president to report to any officer other than tHeQZ (v) a material breach by us of any materialvigion of the executive's employm
agreement; (vi) a requirement that executive rétoexecutive's office to a location more than 3%esfrom executive's theturrent office
location with us, unless such office relocationutessin the distance between the new office anatatkee's home being closer or equal to
distance between the prior office and executivetedy (vii) a failure of a successor or transfemadsume our obligations under this policy
(viii) a failure to nominate executive for electi@s a director on the Board, if at the proper timenomination, the executive is a Bo
member.

The policy is the exclusive source of severancestisnfor the covered executives. They will not drtitled to severance payments for
termination of employment other than a constructirenination.




Change-in-Control

The policy provides that upon a "changecomtrol,” the satisfaction of the performance tésgander the executives' Absolute P
Performance PSUs and TSR PSUs will be determinedfabe date of the date of such changeéntrol, based on the value of
consideration paid per share of our common stoduh transaction (which we refer to as the "Tratisa Price"), with the underlying sha
deemed earned as of such date to the extent tfierpance targets as computed on this basis have $mesfied. Such awards will rem
subject to any remaining service, or tifb@sed vesting, requirements, in the absence afistroctive termination of employment "in connec
with the change-in-control." No other benefits aaened by the executives as a result of a "simgjgdr" change-in-control.

As defined under the policy, "Change@wontrol" means the consummation of any of the foihg transactions: (i) an acquisition in one
more related transactions of 45% or more of ourroom stock or voting securities by a "person” (afined in Sections 13(d) and 14(d) of
Securities Exchange Act, but excluding us, any eyg® benefit plan of ours and any corporation @dietd by our stockholders) or multij
"persons" acting as a group; (i) a complete ligtimh or dissolution of the Company; (iii) a salensfer or other disposition of all
substantially all of the Company's assets; ordiverger, consolidation or reorganization (collesi, a "Business Combination") other the
Business Combination (a) in which our stockholde¥seive 50% or more of the stock of the corporatiesulting from the Busine
Combination, (b) in which at least a majority oéthoard of directors of such resulting corporatisare incumbent directors serving on
Board immediately prior to the consummation of Business Combination and (c) after which no indiaig entity or group (excluding a
corporation or other entity resulting from the Buess Combination or any employee benefit plan ohstorporation or of ours) who did |
own 45% or more of the stock of the resulting coation or other entity immediately before the Besiet Combination owns 45% or mor
the stock of such resulting corporation or othditgn An executive's employment will be considered cardively terminated "in connecti
with a change-in-control," if the constructive témation occurs three months before, on, or witt#nmonths following the change-in-control."

Upon a constructive termination of employment inmection with a change-in-control:

e Executives will be entitled to a lump sum paymequa to 100% of base salary, and for the CEO, 160%rget bonus for the fiscal
year, in addition;

e Executives will receive all compensation that ined but unpaid as of the termination date, inclgdialary, commissions and accrued
but unused paid time off and vacation;

e Executives will receive full payment of insurangemium amounts for continuation of such executigetip health insurance due
under COBRA, and have the right to participate taneceive benefits under any of our group medibatal, life, disability or other
group insurance plans for 12 months after the teatron date;

e Executives will receive accelerated vesting of 10ff%heir then unvested time-based equity awandd; a

e Executives' Absolute Price Performance PSUs and HSBs will be determined as of the date of the dageich change-in-control,
based on the Transaction Price (i.e. the valubetbnsideration paid per share of our common stoskch transaction), with the
underlying shares deemed earned as of such dtte &xtent the performance targets as computelishasis have been satisfied, and
any remaining service, or time-based vesting requémts, will be deemed satisfied in full as ofdage of the constructive termination,
regardless of when it occurs.




Fiscal 2014 Sockholder Advisory Vote on Executive Compensation

At our fiscal 2014 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 26dvhpensation of the then-named
executive officers with approximately 96% 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 2014 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. Following t
Annual Meeting of Stockholders to which this prostatement relates, the next stockholder advisotg wa the compensation of the nai
executive officers will take place in 2017, reflagtthe results of the separate stockholder adyigote on the frequency of future stockho
advisory votes regarding the compensation of theethexecutive officers conducted at our fiscal 28bhual Meeting of Stockholders, «
Board of Directors determined that we will hold @ay-on-Pay votes once every three years.

Tax and Accounting Considerations
Deductibility of Compensation

Section 162(m) of the Code generally disallows dudé&on for federal income tax purposes to any iplbtraded 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 $illiom may be deducted, however, if, am
other things, it qualifies as "performanicased compensation" within the meaning of the Chdthis 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 grantealdnymmittee 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 nfi@ym time to time, award incentive compensatiort thaot exempt from the deduction i
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, 2015 that would be taken into accounpfmposes of Section 162(m) exceeded the $1 miliioitation for fiscal 2015.

Accounting for Stock-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 sheesed payments to employees, including grar
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, 2015.

THE COMPENSATION COMMITTEE
Eric SalzmanChairman

Guy Hecker

lan Potter




FISCAL 2015 SUMMARY COMPENSATION TABLE

Non-Equity

Name and Principal Fiscal Stock Option Incentive Plan All Other
Position Year Salary Bonus Awards (1) Awards (2) Compensation(: Compensation Total
Vikram Verma (4) 2015 $432,15¢ -- $2,348,911  $775,94° $395,18¢ $2,94¢ $3,955,15!
Chief Executive Officer 2014  $224,35¢ -- $2,597,67" $1,791,06! -- $42,177 $4,655,27.

2013 -- -- -- -- -- -- --
Bryan R. Martin 2015  $275,00( -- $368,86! $218,23° $147,58: $2,40(C $1,012,08!
Chairman, Chief 2014  $275,00( -- $216,16:  $507,59° $153,72¢ $2,40( $1,154,88.
Technology Officer 2013  $275,00( - - $702,56( $212,07° $2,55( $1,192,18
Mary Ellen Genovese (5) 2015  $195,17¢ -~ $545,38. $896,97¢ $104,30° $3,15¢ $1,744,99
Chief Financial Officer 2014 -- -- -- -- -- -- --

2013 -- -- -- -- -- -- --
Dan Weirich (6) 2015 $224,81. -- -- -- $35,11: $464 $260,38¢
Former Chief Financial 2014  $267,50( -- $185,55¢  $434,86¢ $148,27: $2,03¢ $1,038,23
Officer 2013  $260,00( -- -- $439,10( $139,88: $2,092 $841,07-
Darren Hakeman (7) 2015 $266,87! -~ $145,88¢ $436,47- $121,92: $2,15¢ $973,31-
Senior Vice President, 2014  $145,83: --  $592,81¢  $895,53( -- $32¢€ $1,634,50:!
Product Development 2013 -- -- -- -- -- -- --
Puneet Arora (8) 2015 $61,45¢ -- $543,82. $614,75¢ $56,250 (9 $12E $1,276,41.
Senior Vice President 2014 -- -- -- -- -- -- --
Global Sales 2013 -- -- -- -- -- -- --

(1) The amounts reported reflect the aggregatet giate fair value of stock awards computed in adaoce with ASC FASB 718 Topic based on the cloginice of our commc
stock on the date of the grant. For a more detallsdussion of the assumptions used to calculaddtn value of our stock awards, refer to note the consolidated financ
statements contained in our 2015 Annual ReportamF.0-K for our fiscal year ended March 31, 2015.

(2) The amounts reported reflect the aggregatet gtate fair value of option awards computed in adance with FASB ASC Topic 718. The fair value atle option grant
estimated based on its fair market value on the dagrant using the Black-Scholes optjmicing model. For a more detailed discussion ef\thluation model and assumpti
used to calculate the fair value of our optionferréo note 1 to the consolidated financial statetmieontained in our 2015 Annual Report on FornK1f@r our fiscal year endt
March 31, 2015.

(3) Compensation earned based on the NEQO's patiiipin the MIP in fiscal 2015, 2014 and 2013.

(4) For fiscal 2015, Mr. Verma's salary was inceshto $445,400 effective July 1, 2014. For fis@l4, other compensation for Mr. Verma includes 8@0,of director fees.

(5) Effective November 1, 2014, Ms. Genovese bec@f® of our Company, with an annual base salar$3df5,500. Previously, from July 1, 2014 to OctoBgr 2014, Ms
Genovese was employed with us as Senior Vice Rmesaf Human Resources. The above table reflectsaiary received, and awards and options grawtefistal 2015.

(6) Mr. Weirich's salary was increased to $315,&ffective July 1, 2014. Effective October 31, 20W#, Weirich resigned as Chief Financial Officertbé Company. Mr. Weiric
continued to be employed as an advisor to the Cagnglaough December 31, 2014. His existing optimnpurchase common stock continued to vest thra&egember 31, 201
None of Mr. Weirich's compensation was considerse\erance payment.

(7) Mr. Hakeman's salary was increased to $275¢8@@tive September 15, 2014.

(8) Effective January 5, 2015, Mr. Arora becomei@eYice President of Global Sales of our Compamigh an annual base salary of $275,000.

(9) For Mr. Arora only, compensation earned basedis participation in his commission incentiverpfar fiscal 2015. He is not eligible to participah the Company's MIP.




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

FISCAL 2015 GRANTS OF PLAN-BASED AWARDS TABLE

Estimated Estimated
Possible Future
Payouts Payouts
Under Under All Other
Non-Equity Equity Stock Awards:  All Other Exercise  Grant Date
Incentive Incentive Number of Option Awards: or Base Fair Value
Plan Plan Shares of Number of Price of of Stock
Grant Awards Awards Stock or Underlying Option and Option
Name Date (Target) (1) (Target) (2) Units Options Awards (3) Awards (4)
Vikram Verma - $434,050 - - - - -
10/21/14 - 142,332 (5) - - - $791,057
10/21/14 - 147,792 (6) - - - $765,035
10/21/14 - - 115,572 (7) -- - $792,824
10/21/14 - - - 192,624 (8) $6.86 $775,947
Bryan R. Martin - $165,000 - - - -- --
10/21/14 - 13,344 (5) - -- - $71,724
10/21/14 - 13,856 (6) - - -- $74,164
10/21/14 - - 32,504 (7) -- -- $222,977
10/21/14 - - - 54,176 (8) $6.86 $218,237
Mary Ellen
Genovese - $105,542 - - - - -
7/22/14 - - 24,024 (7) -- - $180,660
7/22/14 - - - 34,184 (9) $7.52 $133,164
10/21/14 - 33,360 (5) - -- - $179,310
10/21/14 - 34,640 (6) - -- - $185,411
10/21/14 - - - 189,612 (8) $6.86 $763,814
Dan Weirich - $183,225 - - - - -
Darren Hakeman - $134,063 - - - - -
10/21/14 - 13,344 (5) - - -- $71,724
10/21/14 13,856 (6) - -- - $74,164
10/21/14 - - - 108,352 (8) $6.86 $436,474
Puneet Arora 1/20/2015 -- 21,381 (5) -- -- -- $114,923
1/20/2015 - 22,201 (6) - -- - $118,831
1/20/2015 - - 34,722 (7) -- -- $310,067
1/20/2015 - - - 117,702 (10) $8.93 $614,758

(1) The amounts reported in the "Estimated Poss$talgouts under NoRquity Incentive Plan Awards" column represent @haual bonuses payable pursuant to the MIP.
discussion of the fiscal 2015 MIP, see "Compenadiiscussion and Analysis - Annual Cash Incentiveafds" above.

(2) The amounts reported in the "Estimated Futwuagnients under Equity Incentive Plan Awards" colurapresent the number of shares of our common stablect t
performancebased restricted stock unit awards granted to &need executive officers during fiscal 2015. Thereb@f common stock subject to these awards caukehbned upc
achievement of the performance conditions estaddidhy the Compensation Committee in connection wWith awards. The performance conditions of theoper@ncebase:
restricted stock unit awards are described in "Gamsption Discussion and Analysis - Lofgrm Incentive Compensation” above. Such awards, mathe discretion of tt
Compensation Committee, include the right to th&\exdent of any dividends on the shares of comntookscovered by the award, but any such dividendslavbe paid only if ar
when the awards vest.




(3) The exercise price of the options to purch&sees of our common stock is equal to the value sifare of our common stock on the date of graithwthe closing market pri
of our common stock on the NASDAQ Global Select kéa("Nasdag GSM") on that date.

(4) Represents the aggregate grant date fair \wdltiee stockbased awards granted to the NEOs during fiscal 284 6omputed in accordance with ASC 718. Thevdlire of eac
option grant is estimated based on its fair maviedtie on the date of grant using the Black-Schofg®onpricing model. For a detailed discussion of theuatibn model ar
assumptions used to calculate the fair value ofoptions, refer to note 1 to the consolidated faianstatements contained in our 2015 Annual Reporfform 10K for our fisca
year ended March 31, 2015.

(5) This performancéased restricted stock unit award may be earnestibars the achievement of absolute price performabjectives established for our common stock olre
award's four-year performance period, subjectéaditipient's continued employment with the Company

(6) This performancéased restricted stock unit award may be earnesbbas the relative performance of our total shddsraeturn compared to the NASDAQ Composite Ir
(MXIC") over three separate performance perioddire;m March 31, 2016, March 31, 2017, and March281.,8, respectively, subject to the recipient's ioored employment wit
the Company.

(7) This time-based restricted stock unit awards/asthe rate of 25% annually from the date ohgrsubject to the recipient's continued employmeétit the Company.

(8) 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 oetsteday of each full month from the date of granbject to the recipient's continued employmaeittt the Company.

(9) 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 op 22 2015 and 1/38 of the remaining shares on the last day of eadmfahth from the date of grant, subject to thepiesit's
continued employment with the Company.

(10) This option to purchase shares of our comntockshas a teyear term, and vest over a period of four yearmftbe date of grant at the rate of 1/4th of thaltotimber ¢
shares of common stock subject to the option omalgn20, 2016 and 1/38 of the remaining shares on the last day of eadhnfohth from the date of grant, subject to
recipient's continued employment with the Company.




FISCAL 2015 OUTSTANDING EQUITY AWARDS AT FISCAL YEA R-END TABLE

The following table sets forth certain informatiooncerning outstanding equity awards held by th©bI&t March 31, 2015.

Option Awards Stock Awards
Number of
Number of Securities
Securities Underlying Market Value
Underlying Unexercised Number of of Shares
Unexercised Options (#) Option Shares of of Stock
Options (#) Unexercisable Exercise Option Stock That Have  That Have Not
Name Exercisable (1) Q)2 Price Expiration Date  Not Vested (2) Vested ($)(3)
Vikram Verma - -- -- -- 16,656 (4) $139,910
- - - - 103,500 (5) $869,400
- -- -- -- 80,325 (6) $674,730
59,375 15,625 (7) $4.26 1/19/2022 - -
112,500 187,500 (8) $9.70 9/9/2023 -- -
- - - - 115,572(9) $970,805
- - - - 142,332(10) $1,195,589
- -- -- -- 147,792(11) $1,241,453
20,064 172,560(12) $6.86 10/21/2024 - -
Bryan R. Martin 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 -- -
- - - - 2,082 (13) $17,489
129,165 70,835 (14) $5.87 8/21/2022 -- -
31,824 53,040 (15) $9.74 9/17/2023 - -
- -- -- -- 13,808 (16) $115,987
- -- -- -- 10,668 (17) $89,611
- - - - 32,504 (9) $273,034
- -- -- -- 13,344 (10) $112,090
- - - - 13,856 (11) $116,390
5,643 48,533(12) $6.86 10/21/2024 -- -
Dan Weirich -- -- -- -- -- --
Mary Ellen - - -
Gen{)\/ese - 24,024 (18) $201,802
- 34,184 (19) $7.52 7122/2024 - -
- -- -- -- 33,360 (10) $280,224
- - - - 34,640 (11) $290,976
- 189,612 (12) $6.86 10/21/2014 - -
Darren Hakeman 56,250 93,750 (20) $9.70 9/9/2023 -- -
- -- -- -- 25,400 (5) $213,360
- - - - 19,650 (6) $165,060
- - - - 13,344 (10) $112,090
- -- -- -- 13,856 (11) $116,390
56,250 93,750 (20) $9.70 9/9/2023 - -
11,285 97,067 (12) $6.86 10/21/2024 -- -
Puneet Arora - -- -- -- 34,722 (21) $291,665



117,702 (24)

$8.93

1/20/2025

21,381 (22)
22,201 (23)

$179,600
$186,488




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

(2) The vesting of any unvested shares is subjetttet recipient's continuous service.

(3) The market value of unvested stock awards lisutsted by multiplying the number of unvested ktesvards held by the applicable named executiviees§ by the closir
market price of our common stock on the Nasdaq @8Mlarch 31, 2015.

(4) Awards granted August 21, 2012. Subject to ioous service of the recipient, 1of the total number of shares vest annually ongtizeat date anniversary until all of
options have vested.

(5) Awards granted September 9, 2013. Subject nirnaous service of the recipient and performamcpiirements earned based on the absolute pricerpenfice of our commu
stock over a four-year period.

(6) Awards granted September 9, 2013. Subject tdiraoous service of the recipient and performamzpiirements to be earned based on TSR over perfieenzeriods endir
March 31, 2015, March 31, 2016, and March 31, 2@lative to the NASDAQ Composite Index (MXIC).

(7) Stock options granted January 19, 2012. Subjembntinuous service of the recipient, $Y4f the total number of shares vested on Januarg@®3, and 1/38 of the remainin
shares vest on the last day of each full monttetifeer until all stock options have vested.

(8) Stock options granted September 9, 2013. Subjecontinuous service of the recipient, #1f the total number of shares vested on Septemb20B4, and 1/38 of the
remaining shares vest on the last day of eacnfatith thereafter until all stock options have véste

(9) Awards granted October 21, 2014. Subject tdiooaus service of the recipient, 1f4of the total number of shares vest annually ongtlaait date anniversary until all of
options have vested.

(10) Awards granted October 21, 2014. Subject tdiooous service of the recipient and performarepiirements earned based on the absolute pricerperfice of our comm
stock over a four-year period.

(11) Awards granted October 21, 2014. Subject tticoous service of the recipient and performarpirements to be earned based on TSR over penfieenzeriods endir
March 31, 2016, March 31, 2017, and March 31, 2@laive to the NASDAQ Composite Index (MXIC).

(12) Stock options granted October 21, 2014. Stibfecontinuous service of the recipient, 1/28f the total number of shares vest on the lastadaach full month until all sto
options have vested.

(13) Subject to continuous service of the recipi&ﬂIG‘h of the total number of shares vest quarterly onldseday of each three full months after the westiommencement d:
thereafter until all of the stock awards have vésBtock awards granted on April 19, 2011.

(14) Stock options granted August 21, 2012. Sulifpebntinuous service of the recipient, 1/28f the total number of shares vest on the lastadaach full month until all sto
options have vested.

(15) Stock options granted September 17, 2013.e8tip continuous service of the recipient, 148f the total number of shares vest on the lastafagach full month until a
stock options have vested.

(16) Awards granted September 17, 2013. Subjecbtdinuous service of the recipient and performamepirements earned based on the absolute priferpence of ot
common stock over a four-year period.

(17) Awards granted September 17, 2013. Subjecbiinuous service of the recipient and performamcgirements to be earned based on our TSR oviarmance perioc
ending March 31, 2015, March 31, 2016, and Marct2817 relative to the NASDAQ Composite Index ("C¥l

(18) Awards granted July 22, 2014. Subject to camus service of the recipient, 1vof the total number of shares vest annually ongttaent date anniversary until all of
options have vested.

(19) Stock options granted July 22, 2014. Subjeatdantinuous service of the recipient, 14 the total number of shares vested on July 2252and 1/36" of the remainin
shares vest on the last day of each full monttetifeer until all stock options have vested.

(20) Stock options granted September 9, 2013. Subjecontinuous service of the recipient, P1of the total number of shares vest on Septemb@0®4, and 1/36" of the
remaining shares vest on the last day of eachfatith thereafter until all stock options have veste

(21) Awards granted January 20, 2015. Subject timaous service of the recipient, 1Mof the total number of shares vest annually ongtlaat date anniversary until all of
options have vested.

(22) Awards granted January 20, 2015. Subject tdimaous service of the recipient and performarmcpiirements earned based on the absolute pricermenfice of our comm
stock over a four-year period.

(23) Awards granted January 20, 2015. Subject tdimaous service of the recipient and performarezpiirements to be earned based on TSR over perficenzeriods endir
March 31, 2016, March 31, 2017, and March 31, 2@laive to the NASDAQ Composite Index (MXIC).

(24) Stock options granted January 20, 2015. Stitjecontinuous service of the recipient, 10f the total number of shares vested on Januar@0g, and 1/368" of the
remaining shares vest on the last day of eacrfatith thereafter until all stock options have veste




FISCAL 2015 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, 2015, and the aggregate value realipeeh the exercise or vesting of s
awards.

Option Awards Stock Awards
Number of
Shares Value Number of Value

Acquired on Realized on Shares Acquired Realized on
Name Exercise (#) Exercise ($)(1) on Vesting (#) Vesting ($)(2)
Vikram Verma - $-- 8,328 $65,375
Bryan R. Martin 50,000 $219,942 12,492 $102,955
Dan Weirich 772,916 $5,144,412 10,410 $83,946
Mary Ellen Genovese - $-- - $--
Darren Hakeman - $-- -- $--
Puneet Arora - $-- - $--

(1) The value realized has been calculated by piyitig the number of shares acquired upon exelwysthe difference between the exercise price aactkhsing 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 GSkhewate of vesting multiplied by the number ddirsls that vested on tl
date.

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE-IN-CO NTROL

All of our named executive officers are subjectoiar new executive change-gontrol and severance policy. The table below dfias
potential payments and other benefits to our naexedutive officers under this new policy upon (@oastructive termination of employm
in connection with a change-agentrol and (b) a constructive termination not amigection with a change of control. The calculaiassum
that the triggering event took place on March 3115, the last business day of our last complewzhfiyear and assumes that the closing
of our common stock on the NASDAQ GSM as of thaedmas the Transaction Price (i.e., the value efdbnsideration paid per share of
common stock in the change-in-control) for purpasfedetermining the satisfaction of performanceursements under their outstanding PSUs

The payments and other benefits that would be geal/to our named executive officers in the everat obnstructive terminatioim connection
with a change-in-control-and the meaning of the termcimnection with a change-in-contr@te described above under "Employn
Agreements-Executive Change-in-Control and Sever&uwticy-Change-in-Control."

As described above under "Employment Agreementsitkee Change-in-Control and Severance Policy-Chang-ontrol," the occurrence
a change-ireontrol would not by itself result in any paymenmttioe provision of any other benefits to a nameelcexve officer. However, tl
satisfaction of the performance targets under traad executive officer's PSUs will be determineafathe date of such changeéontrol
based on the Transaction Price. The shares subjscich PSUs will be deemed earned as of suchtaldlbe extent the performance target
computed on this basis have been satisfied, buawerds will remain subject to any remaining seaxyior timebased vesting, requiremel
unless the named executive officer is terminatetbimection with the change-in-control.

Value of Acceleration Health Care

Cash Accelerated of Stock and
Severance  Bonus Stock Options Miscellaneous Total
Name Paymen Paymen  Awards (1) Unvested (2 Benefits (3) Payout
Vikram Verma
Constructive termination in $445,400 $434,050 $1,421,078 $330,430 $18,969 $2,649,927

connection with chanein-control

Bryan R. Martin

Constructive termination in $275,000 -- $319,620 $253,953 $2,428 $851,001
connection with chanwin-control

Mary Ellen Genovese
Constructive termination in $315,500 -- $274,546 $322,084 $27,428 $939,558
connection with chanein-control

Darren Hakeman



Constructive termination in $275,000 -- $29,098 $149,483 $25,121 $478,702
connection with chanein-control

Puneet Arora

Constructive termination in $275,000 -- $323,904 -- $ 27,405 $626,309
connection with chanwin-control

The payments and other benefits that would be gealito our named executive officers in the evena aonstructive terminationot in
connection with a change-in-control are described above under "Bynpént Agreements-Executive Change-in-Control aegegance Policy-
Severance." None of our named executive officerslevbe entitled to payments upon any terminatioeraployment other than a construc
termination.

Value of Acceleration Health Care

Cash Accelerated of Stock and

Severance  Bonus Stock Options Miscellaneous Total
Name Paymen Paymen Awards (1) Unvested (2 Benefits (3) Payout
Vikram Verma
Other Constructive Terminatic $668,100 $395,189 $312,656 $138,848 $27,704 $1,542,497
Bryan R. Martin
Other Constructive Terminatic $275,000 $147,584 -- -- $2,428 $425,012
Mary Ellen Genoves
Other Constructive Terminatic $315,500 $104,307 -- -- $27,428 $447,235
Darren Hakema
Other Constructive Terminatic $206,250 $121,921 -- -- $19,216 $347,387

Puneet Aror:
Other Constructive Terminatic $206,250  $56,250 -- -- $20,929 $283,429




(1) Represents the value of unvested stock awaaldsbly each NEO on March 31, 2015, the vestinghutlwwould be accelerated by the applicable trigmeevent, based upon
closing market price of $8.40 per share of our cemistock on the Nasdagq GSM on March 31, 2015.

(2) The value represented in this column is the memof shares of our common stock subject to stmtlons for which vesting would be accelerated hey applicable triggerir
event multiplied by the amount in-the-money (magkéte less the exercise price) of the stock ogtas of March 31, 2015.

(3) Includes employer and employee share of medisarance premiums, 401k match, and other mistadlas employer provided benefits.

Indemnification Arrangements

We have entered into indemnification agreementh ed@tch of our current and former directors andntleenbers of our executive managen
team, including our NEOSs, in addition to the indéfination provided for in our certificate of incamation and bylaws and the 2013, 2012 ¢
2006 Stock Plans. Such indemnification agreemegsire us to indemnify the directors and executifficers 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, péesland settlement amounts reasonably incurrednigysach person in connection with
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 tmexercise of stock options
other rights under all of our existing equity comsgation plans as of March 31, 2015, including t&3?New Employee Inducement Incen
Plan, 2012 Equity Incentive Plan, 2006 Stock Pdad the Purchase Plan.

Exercise of

of Outstanding

Number of
Number of Weighted- Securities Remaining
Securities to be Average Available for Future
Issued upon Exercise Price Issuance Under Equity

Compensation Plans

Outstanding Options (Excluding Securities
Options and Warrants and Reflected in
Plan Category Rights Rights the 1st Column of This Table)
Equity Compensation plans approved by
security holders 6,856,385 $3.3E 6,352,176
Equity Compensation plans not approved by
security holders (2) 1,394,043 $0.7¢ 722,727 (1
Total 8,250,428 $4.0€ 7,074,903

*  Lessthan 19

(1) The number of securities remaining for issuancesisté of 722,727 shares issuable under the 2013 Beployee Inducement Incentive P
5,957,088 shares issuable under the 2012 Equigntive Plan, 201,336 shares issuable under the @@k Plan and 193,752 under the Empli
Stock Purchase Plan. All other option plans haygred or been terminate

(2) This amount reflects restricted stock units grantediscal 2015 in accordance with Rule 5635(c)(#ymerly Rule 4350(i)(I)(A)(iv)) of th
NASDAQ listing rules to new employees as inducemmentterial to their entering into employment with ®Rule 5635(c)(4) requires all s
awards to be approved by the Compensation Comnutt@emajority of the independent directors on Board, but does not require stockho
approval of these awarc

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, 2015 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 electiodirgstors;

each of the Named Executive Officers; and

all directors and officers as a group.




Ownership information is based upon informationpdigal by officers, directors and principal stockders and Schedules 13D and 13G
with the SEC. The number of shares of common shaeieficially owned by each person is determinedeumdles promulgated by the Sl
Under such rules, beneficial ownership includes &tmares as to which the person has sole or shatid)\power or investment power, and i
includes any shares that the person has the gatquire within 60 days of the date as of whioh Ileneficial ownership determinatior
made. Applicable percentages are based upon 88(I/2pting shares issued and outstanding as of JuB@1%, 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, 2125 O'Nel Drive, San Jose, CA 95131.

Except as indicated in the footnotes to the tahke persons named in the table have sole votingraredtment power with respect to all sh.
of our common stock shown as beneficially ownedh®m, subject to community property laws where iggple.

Amount and Nature of

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

Guy L. Hecker, Jr. 1,065,847 1.2%
Bryan Martin 939,575 1.1%
Vikram Verma 422,475 0.5%
Darren Hakeman 102,647 0.1%

Eric Salzman 80,718 0.1%

lan Potter 64,375 0.1%

Mary Ellen Genovese 42,085 *
Jaswinder Pal Singh 32,812 *

Puneet Arora --
Vladimir Jacimovic --

Dan Weirich -- *

All officers and directors as a group 2,750,534 3.1%
(10 persons)

5% Stockholders:

BlackRock, Inc.(2) 10,001,244 11.3%

The Vanguard Group(3) 4,783,097 5.4%

FMR, LLC(4) 4,409,350 5.0%

*  Lessthan 19

(1) Includes the following number of shares (roundefdptions that were exercisable and/or awards d@rpeto vest: Mr. Verma, 239,000; !
Martin, 595,000; Major General Hecker, 400,000; Md&novese, 15,000; Mr. Hakeman, 89,000 Mr. Salzr64rQ00; Mr. Potter, 34,000; [
Singh, 33,000; Mr. Jacimovic, 25,000; Mr. Weiri€h and all directors and officers as a group, 1,403

(2) This information is based solely on Schedule 13@l&d with the SEC by BlackRock, Inc. on January2915 reporting share ownership a
December 31, 2014. Blackrock Inc. has sole dispesitnd voting power of all of the shares beneffigiawned. This principal business addres
BlackRock, Inc. is 55 East end Street, New York, New York 1005

(3) This information is based solely on Schedule 13®@l&d with the SEC by FMR LLC on February 13, 20fEporting share ownership as
December 31, 2014. FMR LLC share the dispositivé eating power of all of the shares beneficiallyr®d. The principal business addres
FMR LLC is 245 Summer Street, Boston, Massachydg2&10.

(4) This information is based solely on Schedule 13&ifivith the SEC by The Vanguard Group on Febrdéxy2015 reporting share ownership &
December 31, 2014. The Vanguard Group share tipogits/e and voting power of all of the shares lieredly owned. The principal busine
address of The Vanguard Group is 100 Vanguard Bialvern, Pennsylvania 1935




STOCKHOLDER PROPOSALS FOR 2016 ANNUAL MEETING

We expect to hold the 2016 Annual Meeting of Stadtthrs on a date that is no more than 30 dayseedian the anniversary date of the 2
Annual Meeting. To be considered for inclusion ur @roxy statement relating to the 2016 Annual Meebf Stockholders, stockholc
proposals pursuant to Rule 18af Regulation 14A under the Securities Exchangedk 1934 must be received a reasonable time édfa
date we make available our proxy materials for2@&6 Annual Meeting of Stockholders, but in no @vater than February 25, 2016.

For any other business to be properly submitted Isyockholder for the 2016 Annual Meeting of Stamllers, the stockholder must give
proper and timely notice in writing. For stockhalgeoposals other than nominations for electioth® Board to be considered timely for
2016 Annual Meeting of Stockholders, the stockhiddeotice must be delivered to or mailed and rexbby the Secretary not less thar
days nor more than 120 days in advance of the arsawy of the release date of this Proxy Staterwerthe 2015 Annual Meeting, excepl
provided otherwise in our bigws. Stockholder proposals for nomination of adidate for director must be delivered to or maéed receive
by the Secretary not less than 90 days or moreXBfrdays in advance of the anniversary date o2@i®& Annual Meeting, except as provi
otherwise in our byaws. All stockholder proposals must be addresedtie attention of our Secretary at our principifice and contain tt
information required by our by-laws and applicaBEC rules.

OTHER MATTERS

Our Board knows of no other matters to be presefwtedtockholder action at the 2015 Annual MeetiHgwever, if other matters do prope
come before the 2015 Annual Meeting or any adjo@mis or postponements thereof, our Board interalstfie persons named in the pro
will vote upon such matters in accordance withkiest judgment of the proxy holders.

BY ORDER OF THE BOARD

(C

San Jose, CA Bryan R. Martin
June 25, 2015 Chairman

























