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NOTICE OF THE 2009 ANNUAL MEETING OF STOCKHOLDERS
JULY 30, 2009
Dear Stockholder:

The 2009 Annual Meeting of Stockholders (the "2@0fual Meeting") of 8x8, Inc., a Delaware corpaatithe "Company"), will be held Thursday, July
2009, at 10:00 a.m., local time, at the corporéfiees of the Company at 3151 Jay Street, SanteaC@alifornia 95054, for the following purposes:

1. To elect five directors to hold office until t2810 Annual Meeting of Stockholders and until thespective successors have been elected andiegialif
The nominees are Bryan R. Martin, Guy L. Hecker,Qnristopher McNiffe, Joe Parkinson, and Donnsafil,

2. To ratify the appointment of Moss Adams LLP as@ompany's independent registered public accagifitim for the fiscal year ending March 31,
2010;

3. To approve an amendment of the Company's Restaeiicate of Incorporation to effect a reverseck split of the Company's common stock, par
value $0.001 per share, and grant to the Comp&w¢sd of Directors the authority to set the ratiothe reverse stock split in the range of onetfar-
(1:2) to one-forten (1:10), in its sole discretion. The Companysif8l of Directors may alternatively elect to abamdoch proposed amendment and
effect the reverse stock split authorized by stoddrs, in its sole discretion; and

4. To transact such other business as may propeme defore the 2009 Annual Meeting or any adjoumtroéthe 2009 Annual Meeting.

These items of business are more fully describeddrproxy statement accompanying this notice. Gtdgkholders of record at the close of businesiune -
2009, are entitled to notice of and to vote at2b@9 Annual Meeting or at any adjournment or pasgmeent thereof.

All stockholders are cordially invited to attenatB009 Annual Meeting in person. However, to engorg representation at the 2009 Annual Meeting, ga
urged to vote as promptly as possible. Any stoddrobf record attending the 2009 Annual Meeting maate in person even if he or she has previc
returned a proxy. For ten days prior to the 2009u&al Meetinga complete list of stockholders entitled to vot¢éhat 2009 Annual Meeting will be available
examination by any stockholder, for any purposatired to this 2009 Annual Meeting, during ordindysiness hours at the Company's corporate heades
located at 3151 Jay Street, Santa Clara, Calif@5@54.

By Order of the Board of Directors

Bryan R. Martin
Chairman and Chief Executive Officer

Santa Clara, California
June 18, 2009




8X8, INC.

3151 Jay Street
Santa Clara, California 95054

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 statement as "8x8," the
"Company," "we," "us," and "our"), a Delaware corpo ration, for use at the 2009 Annual Meeting of Stodkolders (the "2009 Annual Meeting") to be
held July 30, 2009, at 10:00 a.m., local time, ot any adjournment thereof. The 2009 Annual Meeting will be held at the priradipxecutive offices of tt
Company at 3151 Jay Street, Santa Clara, Calif@5@b4. The telephone number of the Company'sasffis (408) 727-1885.

A notice of the Internet availability of the proryaterials (the "Notice") is being mailed on or abdwne 19, 2009 to all beneficial owners of shafake
common stock of the Company as of the record dalere 2, 2009 ("Record Date"). Unless a benefmiaier of shares registered in the name of a nanine
such as a bank or broker, or "street name," praljichas requested delivery of written proxy materibe will not receive the proxy and proxy statetrisut
through the Notice will receive instructions onwieg these proxy materials and providing votingiiastions to the nominee record holder. In additioa will
mail to all registered stockholders as of the Reéd@ate our Annual Report on Form 10-K for the yeaded March 31, 2009, ("Annual Report"), proxy #md
proxy statement on or about June 23, 2009. On g Date, we had 62,694,039 shares of commoh &seed and outstanding held in street name or by
registered stockholders.

Furthermore, stockholders who wish to view our AalriReport, as filed with the Securities and Exclea@gmmission, or the SEC, including our audited
financial statements, will find it available on thnwestor Relations section of our web sitét#p://www.8x8.conor through the SEC's electronic data system at
http://"www.sec.gov To request a printed copy of our proxy and AnrRigort, which we will provide to you free of chergither: write to 8x8's Investor
Relations Department at 8x8, Inc., 3151 Jay St&satfa Clara, CA 95054, call us at (866) 587-86t@mail us at 2009@8x8.com.

QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS AND THE 2009 ANNUAL MEETING
Q: What information is contained in this proxy statement?

A: The information in this proxy statement relategh® proposals to be voted on at the 2009 Annuatikigethe voting process, the compensation of our
directors and most highly paid executive officerdiscal 2009, and certain other required infororati

Q: What isthe Notice?
A: The Notice is a document mailed to beneficial owradrshares held in street names to provide natieecordance with SEC rules of:

the date, time and location of the meeting;

the identification of each matter to be acted ugbtihe meeting and the management's recommendations

a list of materials available;

a toll free number, email address and website addsbere stockholders may request a free papenaitezl copy of the materials;
a control number needed in order to vote; and

a legend indicating:




o that the Notice is only an overview of the proxyterals that are available on the Internet and skatkholders are encouraged to review the
proxy materials before voting;

o the exact Internet address where stockholders@@esa the materials; and

o the need for stockholders to make a timely reqgii¢éisey wish to receive, free of charge, a papegroril copy of the materials.

We favor this method of disseminating required infation for the 2009 Annual Meeting because it ceduprinting and mailing costs and the impact en th
environment.

Q: What sharescan | vote?

A: Each share of 8x8 common stock issued and outsiguagi of the Record Date is entitled to be votedlbproposals presented at the 2009 Annual Meeting
You may vote all shares owned by you as of the ReDate, including (1) shares held directly in yoame as thstockholder of recordnd (2) shares held for
you as théeneficial owner in street name.

Q: How many votes am | entitled to per share?
A: Each holder of shares of common stock is entitbenhte vote for each share of common stock held teedrecord Date.
Q: Can | attend the 2009 Annual Meeting?

A: You are entitled to attend the 2009 Annual Meetinly if you were an 8x8 stockholder or joint holderof the Record Date or you hold a valid proxy fo
the 2009 Annual Meeting. You should be preparearésent government-issued photo identificationi{sagca driver's license or passport) for admittatice
you are not a stockholder of record but hold sharasreet name through a broker, trustee or noaipeu should be prepared to provide proof of Herzéf
ownership as of the Record Date, such as your mosht account statement prior to June 2, 2008pw of the voting instruction card provided by ydank,
broker, trustee or nominee, or other similar evigeof ownership.

The meeting will begin promptly at 10:00 a.m., latb@e. Check-in will begin at 9:00 a.m. local timend you should allow ample time for the check-in
procedures.

Q: How can | vote my sharesin person at the 2009 Annual Mesting?

A: Shares held in your name as the stockholder ofdepay be voted by you in person at the 2009 AnMesdting. Shares held beneficially in street name
may be voted by you in person at the 2009 Annuativig only if you obtain a valid proxy from the ke, trustee or nominee that holds your sharesgivi
you the right to vote the shares. Even if you ptaattend the 2009 Annual Meeting, we recommentlytha also submit your vote prior to the meeting to
ensure your vote will be counted if you later deaibt to attend the meeting.

Q: How can | vote my shares without attending the 2009 Annual Meeting?

A: If you hold shares directly as the stockholderesford, you may direct how your shares are votedawit attending the 2009 Annual Meeting in accoréanc
with the instructions below and those includechia proxy statement and proxy. The Chief Executiffec€ and Chief Financial Officer of the Comparsve
been designated by the Board of Directors to bgtbey holders for the 2009 Annual Meeting. Theyl wast votes for Proposals One, Two and Threbet t
meeting in accordance with the direction providethie proxy.

Registered stockholders may vote:

By Internet-Registered stockholders of record with Interneeas may submit proxies by following the "INTERNEfStructions on their proxy cards until
2:00 a.m., Eastern Time, on July 30, 2009.

By Mail -After receiving the proxy materials from us, régied stockholders must submit proxies by competiigning and dating their proxy cards and
mailing them in the accompanying pre-addressedlepgs. Proxy cards submitted by mail must be restkby the time the 2009 Annual Meeting is called to
order for your shares to be voted.

By Telephon-Registered stockholders of record may vote oveteétephone by dialing the toll-free number listedthe proxy card. Telephone voting for
stockholders of record will close at 2:00 a.m.,tBasTime, on July 30, 2009.
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Beneficial owners of shares held in street name shid follow the instructions for submitting a proxy or voting instructions specified in the Notice
Q: Can | change my vote?

A: You may change your vote at any time prior to tbee\at the 2009 Annual Meeting. If you are the léhotder of record, you may change your vote by
granting a new proxy bearing a later date (whidlomatically revokes the earlier proxy) using anyhef methods described above (and until the apgpéca
deadline for each method), by providing a writtetice of revocation to 8x8, Inc., Attn: SecreteB§p1 Jay Street, Santa Clara, CA 95054, prior to gbares
being voted, or by attending the 2009 Annual Megtind voting in person. Attendance at the meetiitigyat cause your previously granted proxy to be
revoked unless you specifically so request. Foreshgou hold beneficially in street name, you miagrge your vote by submitting new voting instrugtiao
your broker, trustee or nominee following the instions they provided or, if you have obtainedgaleroxy from your broker or nominee giving yoe ttight
to vote your shares, by attending the meeting aidgy in person.

Q: How many shares must be present or represented to conduct business at the 2009 Annual Meeting?

A: The quorum requirement for holding and transadbugjness at the 2009 Annual Meeting is that holdéesmajority of the voting power of the issuedian
outstanding common stock of 8x8 must be presepéison or represented by proxy. Both abstentioddavker votes are counted for the purpose of
determining the presence of a quorum.

Q: What isthe voting requirement to approve each of the proposals?

A: In the election of directors, the five persons indog the highest number of "FOR" votes at the 28@@ual Meeting will be elected. You may vote each
share that you own separately for each candid&ge pfoposal to ratify the appointment of Moss Adaohd® as our independent registered public accagnti
firm may be approved by voting "FOR" the propoggiproval of this proposal requires the affirmatixate of a majority of the shares present, in persdoy
proxy, and entitled to vote. The proposal to auttethe Board of Directors to, if determined neeegsnd in its sole discretion, amend the Rest@tatificate
of Incorporation to effect a reverse stock spliyrha approved by voting "FOR" the proposal. Appt@fahis proposal requires the affirmative voteaof
majority of the shares outstanding and entitledatie.

Q: What happens if additional matters are presented at the 2009 Annual Meeting?

A: Other than the items of business described inptttisy statement, we are not aware of any additibnalness to be acted upon at the 2009 Annual NMgeti
If you grant a proxy, the named proxy holders, Briiartin and Dan Weirich, will have the discretimnvote your shares on any additional matters ptppe
presented for a vote at the meeting. If, for amsom, any of our nominees is not available as didate for director, the named proxy holders wilteryour
proxy for such other candidate or candidates asheayominated by the Board of Directors.

Q: How will votes be counted at the 2009 Annual Meeting?

A: An automated system administered by Broadridgeri€iah Solutions, Inc. ("Broadridge") will tabulaséockholder votes by proxy instructions submittgd b
beneficial owners over the Internet, by telephamdyy proxy cards mailed to Broadridge. Our tranafgent, Computershare Investor Services, will lgbu
stockholder votes submitted by proxies submittedtbgkholders of record other than beneficial own&he inspector of the election will tabulate wotast in
person at the 2009 Annual Meeting.

With respect to the tabulation of proxies for pueg® of constituting a quorum, abstentions, votéisheld and broker non-votes are treated as pre&ent.
properly executed proxy card marked "withhold" wiéispect to the election of one or more directdisnwt be voted with respect to the director(sy avill
have no effect on the election of directors. Antabson on any of the other proposals will havesame effect as a vote against the proposal. Agorton-
vote" occurs when a nhominee holding shares fomefial owner does not have discretionary votiogver with respect to a proposal and has not redeive
instructions from the beneficial owner. If the noe® broker properly, and in a timely manner, retpui@structions from the beneficial owner and doets
receive them, under applicable rules the brokedissetionary authority to vote on certain routinatters such as the election of directors in PsapOne ant
the ratification of the our independent registguatilic accounting firm in Proposal Two.

Q: Who will serve asinspector 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 mial® including multiple copies of this proxy statent and multiple proxy cards or multiple Notidest
example, if you hold your shares in more than mo&drage account, you may receive a separate Nioti@ach brokerage account in which you hold shafi
you are a stockholder of record and your sharesegistered in more than one name, you will receieee than one proxy card. Please vote using eatnod
number and proxy card that you receive.

Q: Who will bear the cost of soliciting votes for the 2009 Annual Meeting?

A: We are making this solicitation and will pay thdiencost of preparing, assembling, printing, nmgjland distributing these proxy materials and #oig
votes. If you choose to access the proxy matesial®te over the Internet, you are responsiblaafor Internet access charges you may incur. If ymose to
vote by telephone, you are responsible for anytelae charges you may incur. In addition to thdingabf these proxy materials, the solicitationpobxies or
votes may be made in person, by telephone or loyreféc communication by our directors, officerslamployees, who will not receive any additional
compensation for such solicitation activities.
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PROPOSAL ONE:
ELECTION OF DIRECTORS
Nominees
Our Board currently consists of five directors,aliwhom have been nominated for re-election aR®@9 Annual Meeting.

Proxies cannot be voted for a greater number afqmer than the number of nominees named. Each diitbeors elected at the 2009 Annual Meeting halld
office until the 2010 Annual Meeting of Stockholgl@r until his successor has been duly electedqaatified. Unless otherwise instructed, the proryder:
will vote the proxies received by them for eactoof five nominees named below, all of whom areentty directors of the Company. In the event thgt af
our nominees becomes unable or declines to seraalmsctor at the time of the 2009 Annual Meetihg, proxy holders will vote the proxies for anystitute
nominee who is designated by the current BoardItthé vacancy. It is not expected that any noraitisted below will be unable or will decline torge as
director. The names of the nominees and certagwrimdtion about each of them are set forth below.

Name Age Principal Occupation Director Since

Bryan R. Martin 41 Chairman of the Board and Chief Executive Officer, 2001
8x8, Inc.

Guy L. Hecker, Jr. (1) 76 President, Stafford, Burke and Hecker, Inc. 1997

Christopher McNiffe (1)(2)(3) 48 General Manager, Eastman Kodak Company 2004

Joe Parkinson 63 Intellectual Property Matters, 8x8, Inc. 2006

Donn Wilson (1)(2)(3) 73 Chairman of the Board and Chief Executive Officer, 2003

YC+G Holdings, Inc.

(1) Member of the audit committee
(2) Member of the compensation committee
(3) Member of the nominating committee

Except as indicated below, each nominee or incutntiezctor has been engaged in the principal odtupaet forth above during the past five yeareréhan
no family relationships between any directors oeaerive officers of the Company. There are alsamangements or understandings between any di
nominee or executive officer and any other persasymnt to which he or she has been or will becgsdeas a director and/or executive officer.

Bryan R. Martinhas served as Chairman of the Board since Dece?®&. Mr. Martin has served as Chief Executive ¢@ffiand as a director of the Comp
since February 2002. From February 2001 to FebrR@fp, he served as President and Chief Operatifige©and a director of the Company. He serve
Senior Vice President, Engineering Operations fduty 2000 to February 2001 and as the Company'efQlichnical Officer from August 1995 to Aug
2000. He also served as a director of the Companmy flanuary 1998 to July 1999. In addition, Mr. faserved in various technical roles for the Cony
from April 1990 to August 1995. He received a BaBd a M.S. in Electrical Engineering from Stanfomiversity.

Ret. Major General Guy L. Hecker, (has served as a director of the Company since AUfi87. He has served as the President of Stafeucke ani
Hecker, Inc., a consulting firm based in Alexand¥aginia, since 1982. Prior to his retirementrfrahe Air Force in 1982, Ret. Major General Heckelritie:
included serving as Director of the Air Force Offiof Legislative Liaison and an appointment in tBffice of the Deputy Chief of Staff, Reseal
Development and Acquisition for the Air Force. Bl he served as a pilot and commander in botitdigand bomber aircraft units, including commahd
bomber wing and an air division. During his Air Eercareer, Major General Hecker was awarded a nuofbailitary decorations, including the Air Fol
Distinguished Service Medal, the Silver Star, tlegibn of Merit (awarded twice) and the Distinguigtdying Cross. He currently serves on the Boal
Directors of Fountain Powerboat Industries, Incd dhe Citadel Foundation. Ret. Major General Hedlezeived a B.A. from The Citadel, an M.A.
International Relations from George Washington @rsity, an honorary Ph.D. in military science frorhe Citadel and completed the managel
development program at Harvard Business School.
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Christopher McNifféhas served as a director of the Company since dag084. Mr. McNiffe has served as General Manajétastman Kodak Company's
Image Sensor Solutions Division since May 2003 aradiously as Vice President of Sales and Marketiog January 2000 to April 2003. Mr. McNiffe
previously served as Vice President of Sales andkétiag of the Company from July 1995 to Januar®@and also served as a director of the Compamy fro
January 1998 to January 2000. From June 1992yadl995, Mr. McNiffe held various sales and markgtmanagement positions at the Company. He receivec
a B.S. in electrical engineering from Rutgers Ursitg.

Joe Parkinsothas served as a director of the Company since 20€6. Mr. Parkinson has been an employee of thegaay since November 2000, and
previously served as a director of the Company fidmmember 2000 to January 2004. Mr. Parkinson seageChairman of the Board from November 2000 to
December 2003, and served as Vice Chairman froneber 2003 to January 2004. He also served asaimp&hy's Chief Executive Officer from January
2001 to February 2002, and was Chairman and Chie¢dive Officer of Netergy Microelectronics, Ina.subsidiary of the Company, from November 2000 to
January 2001. He also served as Chairman of thedBwal Chief Executive Officer of the Company frdome 1995 to January 1998. He previously served as
Chairman of the Board and Chief Executive OfficeMicron Technology, Inc. Mr. Parkinson received.@. from Columbia College, a J.D. from Tulane
University, and a L.L.M. in Taxation from New Yotkniversity.

Donn Wilsorhas served as a director of the Company since ®epte2003. Mr. Wilson served as Executive Vice id@d of Solidus Networks, Inc. (d/b/a
Pay-by-Touch) from October 2003 to October 2005asd consultant to Pay-by-Touch from November 20@Bctober 2007. Prior to that, Mr. Wilson was
providing consulting services to Pay-by-Touch frdamuary 2003 to October 2003. From 1986 to 1990V¥lson was an executive at Blockbuster
Entertainment Videos. From 1981 to 1984, Mr. Wilsaas an executive of Wendy's International and fi®@%7 to 1979 Mr. Wilson was an executive of
McDonald's Corporation. Mr. Wilson received a Brslndustrial Psychology from Purdue University.

Vote Required and Recommendation

The five nominees receiving the highest numberfidfin@ative votes of the shares entitled to votetbis matter shall be elected as directors. Votdbheic
from any director will be counted for purposes efetmining the presence or absence of a quorungrbutot counted as affirmative votes.

The Board unanimously recommends that the stockhokts vote "FOR" the election of the nominees set foh above.
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS

The audit committee oversees our financial repgrprocess on behalf of the Board. Management {goresble for our internal controls, financial refiog
process and compliance with laws, regulations #éinidad business standards. Our independent regiétaurblic accounting firm is responsible for pemnfarg ar
integrated audit of our consolidated financial esta¢nts and of our internal control over financegdarting in accordance with standards of the putdimpan
accounting oversight board (United States), andgsoe opinions thereon. The audit committee's mesipdity is to monitor and oversee these procedsethis
capacity, the audit committee provides advice, selrand direction to management and the auditoth®basis of the information it receives, dismrsswitl
management and the auditors, and the experiertbe afudit committee's members in business, finhaoid accounting matters.

The audit committee reviewed and discussed ourlfi2009 audited consolidated financial statemerith wur management and Moss Adams LLP,
independent registered public accounting firm fecdl 2009. The audit committee discussed with sudlitors matters required to be discussed by 18t
on Auditing Standards No. 61, as amended (AICPAfd3sional Standards, Vol. 1 AU Section 380), axpsetl by the Public Company Accounting Overs
Board in Rule 3200T.

The audit committee also received from such auslifoe written disclosures and the letter requinethe Public Company Accounting Oversight Board] #re
audit committee discussed with Moss Adams LLP finai's independence.

Based upon the audit committee's discussions withagement and the auditors and the audit comrsittegew of the representations of managementlza
report of the auditors to the audit committee,dbdit committee recommended to the Board, and dedapproved, the inclusion of our audited coxsdéc
financial statements in our Annual Report on Fofi¥Klfor the fiscal year ended March 31, 2009.

THE AUDIT COMMITTEE
Guy L. Hecker, Jr.Chairman
Christopher McNiffe

Donn Wilson




PROPOSAL TWO:
RATIFICATION OF INDEPENDENT PUBLIC ACCOUNTANTS

The audit committee of the Board is directly respble for the appointment of our registered pubticounting firm. The audit committee has appoifeds
Adams LLP, Independent Registered Accounting Fiomgudit our financial statements for the fiscayending March 31, 2010. The Board proposes lieat t
stockholders ratify this appointment. The audit cuttee understands the need for Moss Adams LLPatintain objectivity and independence in its audfts
our financial statements.

The audit committee retained Moss Adams LLP to tamdli consolidated financial statements for fi2@09 and the audit committee retained Moss Adani2
to provide other auditing and non-auditing serviceiscal 2009. The audit committee has reviewled@n-audit services provided by Moss Adams LLE an
has concluded that the provision of such services sompatible with maintaining Moss Adams LLP'sjpehdence in the conduct of its auditing functions.

To help ensure the independence of the indepemegistered public accounting firm, the audit comedthas adopted a policy for the pre-approvallcfadit
and non-audit services to be performed for us miralependent registered public accounting firme &ldit committee may delegate to one or moresof it
members the authority to grant the required appsppaovided that any exercise of such authorityressented to the full audit committee at its megularly
scheduled meeting.

On June 25, 2008, PricewaterhouseCoopers LLP wgasistied as our principal independent accountantd/mss Adams LLP was engaged as our new
principal independent accountants to audit oumfaie statements for the year ending March 31, 28@8ept as noted below, during the fiscal yeadedn
March 31, 2008 and 2007 and through June 25, 2868 have been no reportable events (as definkehm304(a)(1)(v) of Regulation S-K). We restatent
financial statements as of and for the years eiMadh 31, 2006 and 2005, for the first three quarté the fiscal year ended March 31, 2007, andhfior
quarters of the fiscal year ended March 31, 208@lisclosed in our Annual Report on Form 10-K fa fiscal year ended March 31, 2007, which wasl file
with the SEC on June 29, 2007. In connection with testatement, a material weakness was identli@dindicated that we did not maintain effectbemtrols
over the accounting for warrants. Our managemeetigéned that our controls over the accountingfarrants were remediated during the quarter ended
September 30, 2006.

We previously disclosed the dismissal of PricewaiaseCoopers LLP and the appointment of Moss AddrRsin a Form 8-K filed with the SEC on July 1,
2008. In connection with the filing of that Fornk8.we provided PricewaterhouseCoopers LLP a copgh@®fisclosures made herein, which are the same
disclosures that were included in that Form 8-K esgliested PricewaterhouseCoopers LLP furnishleises addressed to the SEC stating whether oit not
agrees with the statements herein. PricewaterhaogeEs LLP previously provided us that letter, pycof which was filed with the SEC as an exhibithat
Form 8-K.

The following table sets forth the aggregate faksdito us by Moss Adams LLP and Pricewaterhousg@os LLP for the fiscal year ended March 31, 2009
and by PricewaterhouseCoopers LLP for the yearceMimch 31, 2008:

Service Categories Fiscal 2009 Fiscal 2008

Audit fees (1) $359,90( $548,00(
Tax fees (2) 0 35,00C
Total $359,90( $583,00(

(1) Audit Fees consist of fees billed for professioseivices rendered for the audit of our consolidatealial financial statements, audi
the effectiveness of our internal control over fioial reporting, and review of the interim consatied financial statements includec
quarterly reports.

(2) Tax Fees generally consist of fees billed for pgsienal services rendered for federal and statedmpliance and advice.

Vote Required and Recommendation

The ratification of the selection of Moss Adams L&® our independent registered public accountimg for fiscal 2010 will require the affirmative \@b!
holders of a majority of the shares entitled tceva this matter.
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Votes withheld will be counted for purposes of deti@ing the presence or absence of a quorum, leuhar counted as affirmative votes. In the eveal
stockholders fail to ratify the appointment, thelii@gommittee will reconsider its selection. Evéthie selection is ratified, the audit committeeits discretior
may direct the appointment of a different indepemdegistered public accounting firm at any timeiy the year if the audit committee determines thih
change would be in our best interests.

Representatives of Moss Adams LLP are expecteeé forésent at the annual meeting, will have the dppity to make a statement if they desire to doasa
are expected to be available to respond to ap@@pguestions.

The Board unanimously recommends that the stockhokets vote "FOR" the proposal to ratify our audit committee's appointment of Moss Adams LLF
to serve as our independent registered public accating firm for the fiscal year ending March 31, 20D.




PROPOSAL THREE:

APPROVAL TO AMEND THE RESTATED CERTIFICATE OF INCOR PORATION TO EFFECT A REVERSE STOCK SPLIT AT A RATIO OF
NOT LESS THAN ONE-FOR-TWO AND NOT MORE THAN ONE-FOR -TEN AT SUCH TIME, OR NOT TO EFFECT THE REVERSE STO CK
SPLIT, AS DETERMINED BY THE BOARD OF DIRECTORS IN | TS SOLE DISCRETION

The Board has unanimously determined that it issadi¥e and in the best interests of the Companyitarsiockholders to authorize the Board to effergvers:
stock split of 8x8 common stock. The Board is aglstockholders to approve an amendment to the CoytppRestated Certificate of Incorporation, whieh t
Board may implement in its sole discretion, to efffe reverse stock split of 8x8 common stock, grarhe Board the authority to set the ratio far taverse
stock split at up to one-for-ten and to grant tleaul the authority to abandon such proposed amemdméhe Company's Restated Certificate of Incaapon
and not to complete the reverse stock split withorther action by the stockholders. The princigiéct of the reverse stock split would be to dasesthe
outstanding number of shares of common stock. €laive voting and other rights that accompanyehaf common stock will not be affected by the rege
stock split.

If the reverse stock split is approved by the shotéfers, the Board may subsequently effect, isate discretion, the reverse stock split in theyeaof one-for-
two (1:2) to one- for-ten (1:10). In addition, ndtwstanding approval of this proposal by the staittrs, the Board may, in its sole discretion, deibee not to
effect, and abandon, the reverse stock split withurther action by the Company's stockholders.

Background

The Company's common stock has been quoted on abéay Capital Market under the symbol "EGHT" sihwly 2002. Prior to that time, the Company's
common stock was listed on The Nasdaq National Btark

In order for the Company's common stock to contitouige quoted on the Nasdaq Capital Market, the iamy must satisfy various listing maintenance
standards established by Nasdag. Among other thingsCompany is required to have stockholderstgqtiat least $2,500,000 million or $35,000,00@rke!
value of listed securities held by non-affiliatest600,000 of net income from continuing operatiforshe most recently completed fiscal year (oo of the
three most recently completed fiscal years). Addiily, the Company's common stock must have ammuimi bid price of at least $1.00 per share. The
Company's common stock minimum bid price has besmthan $1.00 since September 22, 2008.

Under Nasdagq's listing maintenance standardsei€lising bid price of shares of the Company's comstock is under $1.00 per share for thirty consee
trading days and does not thereafter reach $1.06hage or higher for a minimum of ten consecutimeling days during the one-hundred and eightyncizle
days following notification by Nasdaq, Nasdag malisd the Company's common stock from trading oa Wasdaq Capital Market. In that event, the
Company's common stock would trade on the OTC Bnul®oard or in the "pink sheets" maintained by Naional Quotation Bureau, Inc. These alternative
markets are generally considered to be marketsatiedess efficient and less broad than The Nahidaignal Market or The Nasdaq Capital Market.

On October 16, 2008, the Nasdag announced thatutditemporarily suspend enforcement of its ruéggarding minimum closing bid price and minimum
market value of public shares in light of currextraordinary market conditions. Both rules are éad@instated on July 20, 2009.

In response to the Company's common stock minimidrpitice of less than $1.00 since September 20688k reinstatement of the Nasdag's rules regarding
minimum closing bid price on July 20, 2009, the Bbeonsidered and has authorized the proposed anerido the Company's Amended and Restated
Certificate of Incorporation, as amended, to efientverse stock split, at the sole discretiohefBoard pursuant to Section 242(c) of the Delav&ereral
Corporation Law, to be implemented for the purposcreasing the market price of the Company'sroom stock above The Nasdaq Capital Market's
minimum bid requirement.

In addition to the stock price criteria, the Compamust maintain compliance with all requirementsdontinued listing on The Nasdaq Capital Market.
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The Board has unanimously adopted a resolutiomiend the Company's Restated Certificate of Incaitor as set forth in the Certificate of Amendment
attached as Appendix A to this Proxy Statementhasdrecommended that this proposal be presented ©ompany's stockholders for approval. Stockhslde
are now being asked to vote upon the amendmehetdmended and Restated Certificate of Incorpanatis amended, to effect a reverse stock spliteof t
Company's common stock whereby the number of aztband outstanding shares of common stock waeileeBuced proportionately by the reverse split
ratio. Upon receiving stockholder approval, the iBoaill have the discretion to determine the reeesplit ratio of the number of whole shares of cawnm

stock between and including two and ten which éllcombined, converted and exchanged into one sfiammmon stock and to direct the officers of the
Company to execute and file the Certificate of Adraent, which shall so specify such ratio at anyetlefore the first anniversary date of the 2009ushn
Meeting. Furthermore, pursuant to Section 242(¢hefDelaware General Corporation Law the Board elegt to abandon such proposed amendment without
further action by the stockholders.

The Board believes that stockholder approval oftiplel potential exchange ratios (rather than alsiegchange ratio) provides the flexibility to aebe the
desired results of the reverse stock split. Ifdteekholders approve this proposal, the revers stplit would be effected, if at all, only upomatermination
by the Board that the reverse stock split is inktést interests of the stockholders at that timeohnection with any determination to effect aeree stock
split, the Board would set the timing for such atgmd select the specific ratio from among theeniatios set forth herein. No further action om plart of
stockholders will be required to either implemenabandon the reverse stock split. The Board resets right to elect not to proceed, and abanth@revers:
stock split if it determines, in its sole discretidhat this proposal is no longer in the bestregts of 8x8's stockholders.

The text of the form of proposed amendment to tbm@any's Amended and Restated Certificate of Irmatpn, as amended, is attached to this proxy
statement as Appendix A, provided however, thatéleof this amendment is subject to modificatiorinclude changes as may be required by the offiche
Secretary of State of the State of Delaware artleaBoard may deem necessary or advisable to effesterse stock split. If the Board determinesftect one
of the reverse stock splits by filing one of theseificates of amendment with the Secretary ofeStéthe State of Delaware, all other proposedraiments
will be abandoned. The Board may also elect ndbtany reverse stock split.

Reasons for the Reverse Stock Split

The Board believes that a reverse stock split neagidsirable for two reasons. The primary reasometrerse stock split is being proposed is to attdmp
maintain the eligibility of our common stock fosting on The Nasdaq Capital Market and avoid detistSecond, the Board believes a reverse stodkcspild
improve the marketability of the Company's commimtis.

As mentioned above, if the Company's minimum clgdiid price of its common stock is not more thar0®ly July 20, 2009, and the Nasdaq reinstates the
minimum bid price of $1.00 rule, the Company wondd be in compliance with the continued listinguigments of The Nasdaqg Capital Market. Even if the
Company implements a reverse stock split, it maybeaable to prevent Nasdag from delisting its camrstock from The Nasdag Capital Market. The Board
believes that a reverse stock split will resultiie market price of the Company's common stockgish the level necessary to satisfy the $1.00 mmuimi

market price continued listing requirement. Howetiee Company's common stock may not remain equal in excess of $1.00 for a substantial period of
time. The market price of the Company's commonksi®also based on other factors in addition torttveaber of shares outstanding, including the Comygan
future performance.

The Board also believes that the increased maria pf the Company's common stock expected asudtref a reverse stock split could improve the
marketability of the Company's common stock andarege interest and trading in the common stoclkayMaokerage houses and institutional investorghav
internal policies and practices that either prahtitem from investing in low-priced stocks or tanddiscourage individual brokers from recommendovg-
priced stocks to their customers. Some of thosieipsland practices may function to make the pmingof trades in low-priced stocks economically
unattractive to brokers. Additionally, because lerskcommissions on low-priced stocks generallyasgnt a higher percentage of the stock price than
commissions on higher-priced stocks, the curreatage price per share of the Company's common statkesult in individual stockholders paying
transaction costs representing a higher percemtaeir total share value than would be the chteeishare price were substantially higher. Howgiteshoulc
be noted that a reverse stock split would decrtrestotal number of shares outstanding, which mayact the Company's liquidity. In addition, if aeese

-11-




stock split is implemented, holders of fewer th@0 $hares of common stock after the reverse swlitksseffected may be charged brokerage feesatet
proportionately higher than holders of more tha@ &8ares of common stock. The Board is hopefulttreainticipated higher market price will reducesome
extent, the negative effects on the liquidity aratketability of the Company's common stock inhenersiome of the policies and practices of instiméil
investors and brokerage houses described above.

The Board does not intend for this transactionetdhe first step in a series of plans or proposbis"going private transaction" within the meanofdrule 13e-
3 of the Securities Exchange Act of 1934, as am@nde

Certain Risk Factors Associated with the Reverse 8tk Split

The effect of the reverse stock split upon the atgmkices for the Company's common stock is diffioupredict, and a decline in the market priceBaB
common stock after the reverse stock split mayltresa greater percentage decline than would odicuthe absence of a reverse stock split

Stockholders should note that the effect of therse stock split upon the market prices for the @amy's common stock cannot be accurately preditted.
particular, there is no assurance that priceshHares of the Company's common stock after the sev@pck split is implemented will be two to temds, as
applicable, the price for shares of the commonksitmenediately prior to the reverse stock split.thermore, the proposed reverse stock split maycioeve
the desired results that have been outlined alfawereverse stock split may adversely impact theketgprice of the Company's common stock and any
increased price per share of the common stock inatedy after the reverse stock split may not beasned for any prolonged period of time.

If the reverse stock split is effected and the rabpkice of 8x8 common stock declines, the peraentiecline may be greater than would occur in bselace
of a reverse stock split. The market price of 8aBimon stock will, however, also be based on 8x8&fopmance and other factors, which are unrelaigde
number of shares outstanding.

The reduction in the number of shares outstandiag have an adverse impact on some stockholderswobtdl own "odd-lots” of shares following the rewers
stock split, may be construed as having an antgdakr effect and may adversely affect the liquinhit$x8 common stock.

If implemented, the Reverse Stock Split may reisusiome stockholders owning "odd-lots” of less th@f shares of Common Stock, particularly as thie ra
for the reverse stock split increases. Brokerageneissions and other costs of transactions in otilAi@my be higher, particularly on a per-share b#ss the
cost of transactions in even multiples of 100 shiafée reduction in the number of shares outstgndivuld also result in an effective increase inrthenber o
authorized but unissued shares of common stoclchahiay be construed as having an anti-takeovectdffepermitting the issuance of shares to puraisase
who might oppose a hostile takeover bid or opposeedforts to amend or repeal certain provisionthefRestated Certificate of Incorporation or bydasf the
Company. Furthermore, the liquidity of 8x8 commuock could be adversely affected by the reducedbmurof shares that would be outstanding after the
reverse stock split.

Effects of the Reverse Stock Split on Voting Rights

Proportionate voting rights and other rights of ioéders of the Company's common stock would natffected by the reverse stock split, other thaa eesult
of the payment of cash in lieu of fractional shaasslescribed below. For example, a holder of 1%e¥oting power of the outstanding shares of the
Company's common stock immediately prior to theaffe time of the reverse stock split would coméiio hold 1% of the voting power of the outstagdin
shares of the Company's common stock after thegestock split. Although the reverse stock sptitild not affect the rights of stockholders or any
stockholder's proportionate equity interest in@wmpany, subject to the treatment of fractionateiathe number of authorized shares of the Company
common stock would not be reduced and would inersamificantly the ability of the Board to issugtlzorized and unissued shares without further $toicler
action. The number of stockholders of record wawdtibe affected by the reverse stock split, extefiie extent that any stockholder holds only atfomal
share interest and receives cash for that intefestthe reverse stock split.
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Effect of the Reverse Stock Split on Par Value anthe Authorized but Unissued Shares of Common Stoc

The par value of the Company's common stock waerdkin unchanged at $0.001 per share. In additimferthe proposed amendment to the Company's
Restated Certificate of Incorporation the numbeaughorized shares of the Company's common statketichange if the Company effects a reversekstoc
split. This will effectively increase significantthe number of authorized but unissued shareseo€timpany's common stock, which will increase Sicgmtly
the ability of the Board to issue authorized angsured shares without further stockholder actidre fliture issuance of additional authorized sharag have
the effect of diluting the earnings per share amokbvalue per share, as well as the stock ownegstdpvoting rights, of the currently outstandingras of the
Company's common stock. At this time, the Compargschot have any plans, proposals or arrangen@atsjtire any business or engage in any investment
opportunity or otherwise to issue additional shafethe Company's common stock, except in accomavith stock option plans. The effective increasthie
number of authorized but unissued shares of constamk may be construed as having an takeover effect by permitting the issuance of shéweurchase
who might oppose a hostile takeover bid or opposeedforts to amend or repeal certain provisionthefAmended and Restated Certificate of Incorjpamag:s
amended, or bylaws of the Company. In addition, agament could issue additional shares of the Coy'gpanmmon stock to resist or frustrate a proposed
third-party transaction that would provide an abowarket premium to stockholders and that is favdned majority of the independent stockholdershef t
Company.

Effect of the Reverse Stock Split on Stock OptionIBns

The reverse stock split would reduce the numbshafes of the Company's common stock availables$oance under the Company's stock option plans in
proportion to the exchange ratio of the reverseksgplit.

The Company has outstanding stock options and wigrta purchase shares of common stock. Undeethestof the outstanding stock options and warrants,
the reverse stock split will effect a reductiortfie number of shares of common stock issuable agertise of the stock options and warrants in pitagpoto

the exchange ratio of the reverse stock split aificeffect a proportionate increase in the exergsee of the outstanding stock options and was.ant
connection with the reverse stock split, the nundfeshares of common stock issuable upon exerciserversion of outstanding stock options and wadsra
will be rounded to the nearest whole share andasb payment will be made in respect of such roundin

Effective Date

The reverse stock split would become effectivefas @0 p.m. Eastern time on the date of filing fod applicable certificate of amendment with thécefbf the
Secretary of State of the State of Delaware. Exasxplained below with respect to fractional sbaon the effective date of the reverse stock, syt less
than two and not more than ten shares, as apmicabtommon stock issued and outstanding immdgipteor that effective date will be, automaticaind
without any action on the part of the stockholdemnbined, converted and changed into one shavemsfon stock in accordance with the ratio of theerse
stock split determined by the Board within the tgrget forth in this proposal.

Payment for Fractional Shares

No fractional shares of common stock would be idsagea result of the reverse stock split. In litany fractional share interest, each holder of wam stock
who, as a result of the reverse stock split wotl@iwise receive a fractional share of common stadlkbe entitled to receive cash in an amountada the
product obtained by multiplying (i) the closingesiprice of the Company's common stock on the ffedate of the reverse stock split as reportediom
Nasdag Capital Market by (ii) the number of sharethe Company's common stock held by a holdertlatid otherwise have been exchanged for a fraak
share interest. This amount would be issued thitheer in the form of a check in accordance with ¢élxchange procedures outlined under "ExchangéockS
Certificates" below. Holders of as many as nineehéf the Company were to implement a 10faeverse stock split) of the Company's commonkstomuld
be eliminated as a result of the payment of fraetichares in lieu of any fractional share inteiesbnnection with the reverse stock split. Thaaxumber of
stockholders that would be eliminated as a reguti@payment of fractional shares in lieu of teguiance of any fractional share interests will ddpen the
reverse stock split ratio and the number of stoldédrs that hold a number of shares less than tregse stock split ratio.
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Exchange of Stock Certificates

Shortly after the effective date of the reverselsgplit, each holder of an outstanding certifidhieretofore representing shares of the Companysron stoc
will receive from Computershare Trust Company hes@ompany's exchange agent for the reverse gplitkirsstructions for the surrender of the cectifie to
the exchange agent. The instructions will includeren of transmittal letter to be completed andine¢d to the exchange agent. As soon as practieételethe
surrender to the exchange agent of any certifiwieh prior to the reverse stock split represersteares of the Company's common stock, togetherandtily
executed transmittal letter and any other docunmtéetexchange agent may specify, the exchange agethdeliver to the person in whose name théfioarte
had been issued certificates registered in the ridrti@at person representing the number of fulfet@af common stock into which the shares of comstook
previously represented by the surrendered certiifishall have been reclassified and a check formamyunts to be paid in cash in lieu of any fracl®share
interest. Each certificate representing share®wingon stock issued in connection with the revetsekssplit will continue to bear any legends resinig the
transfer of the shares that were borne by the sdered certificates representing the shares of aomstock. Until surrendered as contemplated heegich
certificate which immediately prior to the revesteck split represented any shares of common stiogk be deemed at and after the reverse stodkapli
represent the number of full shares of common stockemplated by the preceding sentence.

No service charges, brokerage commissions or gatestes shall be payable by any holder of anyfioate which prior to approval of the reverse &tsplit
represented any shares of common stock, excepf tirat certificates of common stock are to be égbin a name other than that in which the certiéisdor
shares of common stock surrendered are registiéddll be a condition of the issuance that (@ plerson requesting the issuance shall pay to dhgp@ny an
transfer taxes payable by reason thereof (or poitnansfer of the certificate, if any) or establts the satisfaction of the Company that the tdoease been paid
or are not payable, (ii) the transfer shall complth all applicable federal and state securiti@gslaand (iii) the surrendered certificate shalpbeperly
endorsed and otherwise be in proper form for temsf

No Appraisal Rights

Under the General Corporation Law of the State e@iare, stockholders of the Company are not edtith appraisal rights with respect to the revstsek
split.

Accounting Matters

The reverse stock split will not affect the parueaper share of 8x8 common stock. As a resultf #eeceffective time of the reverse stock splig gtated
capital attributable to 8x8 common stock on itsabak sheet will be reduced proportionately baseth@meverse stock split ratio selected by the 8oand the
additional paid-in capital account will be creditgilh the amount by which the stated capital isucedl. The per-share net income or loss and net valak of
8x8 common stock will be restated because thelebeifewer shares of 8x8's common stock outstanding

Federal Income Tax Consequences of the Reverse K@&@plit

The following is a summary of certain material wiitStates federal income tax consequences ofvwbeseestock split, and does not purport to be gpbete
discussion of all of the possible federal incomedansequences of the reverse stock split anatisded for informational purposes only. The sumnesp
assumes that the pre-reverse stock split shares eed the post- reverse stock split shares wilhbkl as a "capital asset," as defined in thehateRevenue
Code of 1986, as amended (i.e., generally, propety for investment). It does not address stoakdrs| subject to special rules, such as financgitirtions,
tax-exempt organizations, insurance companiesedead securities, mutual funds, foreign stockhdgstockholders who hold the preverse stock split shai
as part of a straddle, hedge, or conversion traiosastockholders who hold the pre-reverse stptik shares as qualified small business stock withe
meaning of Section 1202 of the Internal RevenueeGiid 986, as amended, referred to below as the Gbockholders who are subject to the alternative
minimum tax provisions of the Code, and stockhadeno acquired their pre-reverse stock split shapesuant to the exercise of employee stock options
otherwise as compensation. This summary is based g provisions of the United States federal imedax law as of the date hereof, which is sulifect
change, prospectively or even retroactively. Itsdoet address tax considerations under state, lkmcalgn, and other laws. Furthermore, the Compgaas/not
obtained a ruling from the Internal Revenue Sereican opinion of legal or tax counsel with resgedhe consequences of
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the reverse stock split. EACH STOCKHOLDER IS ADVISEO CONSULT HER OR HIS TAX ADVISOR WITH RESPECT TALL OF THE
POTENTIAL TAX CONSEQUENCES TO HER OR HIM OF A REVESE STOCK SPLIT.

The reverse stock split is intended to constitutecaganization within the meaning of Section 36&he Code. Assuming the reverse stock split giesliés a
reorganization, a stockholder generally will natagnize gain or loss on the reverse stock splitepito the extent of cash, if any, received in béa
fractional share interest in the post-reverse sgptik shares. The aggregate tax basis of theneestse stock split shares received will be equéthé aggregat
tax basis of the pre-reverse split shares exchatigedfore, excluding any portion of the holdedsib allocated to fractional shares, and the hglgeriod of
the post-reverse stock split shares received méllide the holding period of the pre-reverse sk shares exchanged.

A holder of the pre-reverse stock split shares vaueives cash will generally recognize gain or kxgsal to the difference between the portion oftéixebasis
of the prereverse stock split shares allocated to the fraatishare interest and the cash received. Thisaggdoss will be a capital gain or loss and willsjeort
term if the pre-reverse stock split shares werd fa@lone year or less and long term if held mbentone year as of the effective date.

Required Vote

The affirmative vote of the holders of a majorifitlee outstanding shares of our common stock weilidquired to approve the reverse stock split had t
certificate of amendment to the Company's Rest@etificate of Incorporation, as amended. As alteabstentions will have the same effect as negatotes
Broker non-votes will have no effect.

The Board recommends that the stockholders vote "FR" the proposal to approve the amendment of the Reated Certificate of Incorporation to effect
a reverse stock split and grant to the Board the ahority to establish the ratio for the reverse stok split at a ratio of between one-for-two and onedr-
ten, or to abandon such proposed amendment and neffect the reverse stock split authorized by the stkholders, in it sole discretion.
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CORPORATE GOVERNANCE
Information Regarding the Board and its Committees

The Board held a total of 13 meetings during fi09. The non-management members of the Boardrasdour times in regularly scheduled executive
sessions without management present. Other thamenwer of the Board not attending one meeting@Board, the directors attended all of the mestofg
the Board and committees of the Board during tine tand upon which such directors served durin@ffi2809. The Board acted by written consent tw@sm
during fiscal 2009.

The Board has an audit committee, a compensatiommittee and a nominating committee. The Board dapted charters for each of these committees that
are available on our website under "Corporate Gamre-Highlights" which can be foundhdtp://www.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 the NASDAQ
Stock Market ("NASDAQ"): Ret. Major General Heckbfr. McNiffe and Mr. Wilson. For a director to bertsidered independent, the Board must determine
that the director does not have any direct or eadimaterial relationship with us that would imgas or her independence. The Board has established
guidelines to assist it in determining directorépdndence, which conform to the independence rmeints in the NASDAQ listing rules. The Board has
concluded that there are no business relationshiisare material or that would interfere with ehercise of independent judgment by any of thepeddent
directors in their service on the Board or its cattees. Each of the Board's audit, compensatiomanainating committees is comprised solely of iretegent
directors in accordance with the NASDAQ listingesl

Audit Committee

The audit committee oversees our corporate acauyatd financial reporting process and performesdunctions in the performance of this role. Hoeli
committee evaluates the performance of and asstssesialifications of the independent auditorsedaines and approves the engagement of the indepi
auditors; determines whether to retain or termitla¢eexisting independent auditors or to appoirmt @ngage new independent auditors; reviews ancegy
the retention of the independent auditors to parfany proposed permissible nandit services; monitors the rotation of partndrthe independent auditors
our audit engagement team as required by law; confith management and the independent auditoarde the effectiveness of internal controls
financial reporting; and discusses with managermaedtthe independent auditors the results of theia@raudit and the results of the reviews of ourrtprly
financial statements.

The current members of the audit committee are Rajor General Hecker (Chairman), Mr. McNiffe and.Milson. The Board has determined that each of
these directors meets the requirements for memipaisthe audit committee, including the indepermerequirements of the SEC and the NASDAQ listing
standards under Marketplace Rule 5605(c)(2). Trerd@bas identified Ret. Major General Hecker astieenber of the audit committee who is an "audit
committee financial expert" as defined under Itedi(d)(5)(ii) of Regulation 3 under the Securities Act of 1933 and the Se@siExchange Act of 1934 (t
"Exchange Act"), but that status does not imposhkionduties, liabilities or obligations that aregter than the duties, liabilities or obligatiotiseswise
imposed on him as a member of our audit committerioBoard. The audit committee held four meetidgsng fiscal 2009. The audit committee held four
executive sessions during fiscal 2009 and actedrliten consent one time during fiscal 2009.

Compensation Committee

The compensation committee determines the compensaf the principal executive officer and makesammendations to the Board concerning
compensation of our other officers and directord e administration of our stock option and empgtock purchase plans. The compensation comrditi
not meet during fiscal 2009 but did meet in Jun8%2Gnd currently consists of Mr. Wilson (Chairmamd Mr. McNiffe, both of whom are indepenc
directors as currently defined in the NASDAQ ligtirules. The compensation committee did not aatfitgen consent during fiscal 2009.

Nominating Committee

The nominating committee is responsible for idgiid, reviewing and evaluating candidates to sesvdirectors of the Company, consistent with deter
approved by the Board, reviewing and evaluatingnmoent directors, recommending to the Board canesd@r election to the Board, making
recommendations to the Board regarding the memipeo$tthe committees of the Board, and assessiagénformance of management and the
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Board. Pursuant to the charter of the nominatimgrodtee, all members of the nominating committeestnine qualified to serve under the NASDAQ listing
rules and any other applicable law, rule regulasind other additional requirements that the Boaehts appropriate. The nominating committee cusrentl
consists of Mr. McNiffe (Chairman) and Mr. Wilsofhe nominating committee held one meeting duriagdi 2009 and has recommended all current directors
for nomination to be elected as directors at tHg928nnual Meeting.

Consideration of Director Nominees

Stockholder Nominations and Recommendatibbis the policy of the nominating committee to safer both recommendations and nominations foridateks
to the Board from stockholders. To recommend apeove candidate for consideration by the nomngatiommittee, stockholders of the Company must hold
at least $2,000 in market value or one percerfi@butstanding voting securities of our stock tdeast one year prior to the date of submissiothef
recommendation. Stockholder recommendations fadidates to the Board must be directed in writinguo Secretary at the address of our principal etkez
offices at 3151 Jay Street, Santa Clara, Califodsi@54 or our new headquarters address at 810 Wd&lAvenue, Sunnyvale, California 94089, and must
include the candidate's name, age, business adaitdsgsidence address, the candidate's prinaipapation or employment, the class and number arfeshof
our stock which are beneficially owned by such édaie, a description of all arrangements or undedihgs between the stockholder making such
recommendation and each candidate and any oth&wrper persons (naming such person or persons)gnrto which the recommendations are to be mac
the stockholder, detailed biographical data andifigegtions of the candidate and information regagdany relationships between the candidate arwithn
the last three years, and any other informatioatired to such recommended candidate that is redjtiree disclosed in solicitations of proxies ftaotions of
directors, or is otherwise required, in each cassyant to Regulation 14A under the Exchange Aditokkholder's recommendation to the Secretary aiset
set forth the name and address, as they appeardiooks, of the stockholder making such recommimlathe class and number of our shares which are
beneficially owned by the stockholder and the daieh shares were acquired by the stockholder, atgrial interest of the stockholder in such
recommendation, any other information that is regfliio be provided by the stockholder pursuantdguiation 14A under the Exchange Act, in his capaas
a proponent to a stockholder proposal, and a s&atefrom the recommending stockholder in suppothefcandidate, references for the candidate, fend t
candidate's written consent indicating his or hiflingness to serve, if elected.

We have established an advance notice procedune@gard to certain matters, including stockhofateposals and director nominations, which are pigpe
brought before an annual meeting of stockholdesshd timely, a stockholder's notice must be dedisiép or mailed and received at our principal eligeu
offices not less than 120 calendar days prior éodédite proxy statements were sent to stockholdarsrinection with the previous year's annual mgaiin
stockholders. This procedure is set forth in olabg.

You may contact us at 8x8, Inc., Attn: SecretafypBJay Street, Santa Clara, CA 95054, or afteudugy, 2009 at 810 W. Maude Avenue, Sunnyvale,
California 94089, for a copy of the relevant bylpmevisions regarding the requirements for subngtstockholder proposals and nominating director
candidates.

We have never considered or rejected nominatiorsbpr more stockholders.

Director Qualifications Members of the Board should have the highest psafaal and personal ethics and values, and cortldectselves consistent with our
Code of Business Conduct and Ethics. While the natiig committee has not established specific miningualifications for director candidates, the
nominating committee believes that candidates amdimees must reflect a Board that is comprisedrettbrs who:

are predominantly independent;

have strong integrity;

have qualifications that will increase overall Bbaffectiveness; and

meet other requirements as may be required bycgtpé rules, such as financial literacy or finaheigertise with respect to audit committee memt

Upon completion of its review and evaluation, oaminating committee made its recommendation tdBth&rd regarding the candidates. After considerung o
nominating committee's recommendations, our Boatdrchined and approved the existing candidates.

Identifying and Evaluating Director NomineAlthough candidates for nomination to the Boarddgfly are suggested by existing directors or byexecutive
officers, candidates may come to the attentiomefBoard
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through professional search firms, stockholderstioer persons. The nominating committee will revieer qualifications of any candidates who have been
properly brought to the nominating committee'sratte. Such review may, in the nominating commitieliscretion, include a review solely of infornoeti
provided to the nominating committee or may alszude discussions with persons familiar with thedidate, an interview with the candidate or othetions
that the nominating committee deems proper. Theimating committee will consider the suitability @ich candidate, including the current memberseof th
Board, in light of the current size and compositidthe Board. In evaluating the qualificationgtod candidates, the nominating committee may censichny
factors, including issues of character, judgmertependence, age, expertise, diversity of expegidangth of service, other commitments and the likhe
nominating committee does not intend to alter tl@mner in which it evaluates candidates, includimgrhinimum criteria set forth above, based on wérettne
candidate was recommended by a stockholder or not.

Compensation Committee Interlocks and Insider Partipation

The compensation committee of the Board currenlysists of Mr. Wilson and Mr. McNiffe. Neither indilual is currently an officer or employee of
Company or was an officer or employee of the Comptrany time during fiscal 2009. Mr. McNiffe sedvas Vice President of Sales and Marketing o
Company from July 1995 to January 2000.

No executive officer of the Company or member ef Board served as a member of the board of dieorocompensation committee of any entity that dvae
or more executive officers serving as a membeheBoard or compensation committee at any timenduiscal 2009.

Corporate Governance

Our corporate governance materials, including tbdeCof Business Conduct and Ethics and the chaotehe audit committee, compensation committed, an
nominating committee, are published on our wehsitger "Corporate Governance-Governance Documeritehvean be found dittp://investors.8x8.com
Members of the Board are also strongly encourdgathot required, to attend each annual meetirggaafkholders. Three of our Board members attentued t
annual meeting of stockholders in 2008.

Code of Business Conduct and Ethics

We are committed to maintaining the highest staglaf business conduct and ethics. Our Code ofggsiConduct and Ethics (the "Code of Ethics"pot$l
the values and the business practices and prisagblbehavior that support this commitment. The €ofiEthics is available on our website under "Ooape
Governance-Governance Documents” which can be fatimitp://investors.8x8.comWe will post any amendment to the Code of Ethissyell as any
waivers that are required to be disclosed by thesraf the SEC or NASDAQ, on our websitehttp://investors.8x8.com

Stockholder Communications with the Board

The Board has implemented a process by which stdd&rs may send written communications directlthe attention of the Board or any individual Board
member, which is explained on our websitatab://investors.8x8.cormander the "Investor FAQs" section.
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

We provide what we believe is a competitive totahpensation package to our executive managementtteaugh a combination of base salary, bonus and
profit sharing payments, a long-term equity incemttompensation plan and broad-based benefits qragr

This Compensation Discussion and Analysis explairscompensation philosophy, policies, practices, @ecisions with respect to our principal exeauitiv
officer, principal financial officer, and one otheighly-compensated member of our executive managéeream, which are collectively referred to as the
named executive officers, or "NEOs." We do not hawmloyment agreements with any of our NEOs.

The members of our executive management team awrded by our Board. Our compensation committeesponsible for establishing and administering
policies governing the compensation for our exeeuthanagement team. The compensation committesripased of Mr. McNiffe and Mr. Wilson, who are
independent, non-employee directors, and holdsdtstings both with and without the presence of membf our executive management team. The
compensation committee also discusses compensssioas with the principal executive officer betwéemal meetings of the compensation committee. The
principal executive officer also submits recommeimiies to the compensation committee, and the astidthe compensation committee are ratified by the
entire Board.

The Objectives of our Executive Compensation Progra

Our executive compensation programs are designadhieve the following objectives:
e Develop, motivate and retain top talent and to $oour executive management team on key business thaa enhance stockholder value;
e Ensure executive compensation is aligned with ogparate strategies and business objectives;
e Provide meaningful equity ownership by our exeautifficers to align executives' incentives with tneation of stockholder value;

e Ensure fairness among the executive managementigaetognizing the contributions each executivéesdo our success, as well as the salary
history and prior experience of each executive; and

e Provide an incentive for long-term continued empieyt with our company.

To achieve these objectives, the compensation ctisergvaluates our executive compensation progriimtiae goal of setting compensation at levels the
committee believes are competitive with those beotompanies that compete with us for executilemtdalanced with our current corporate and bssine
objectives. We provide a portion of our executieenpensation in the form of stock-based awardsvéstt over time, which helps retain our executives a
align their interests with those of our stockhotdiey allowing them to participate in the longemesuccess of our Company as reflected in stocle pric
appreciation.

The components of fiscal year 2009 compensatianwkarovided to our executive management teameetthese objectives are as follows:
e Salary: This element provides competitive base @rsation;
e Stock options: This element provides performancerntives, competitive compensation, retention itiges and alignment with stockholder interests;

Profit sharing: This element provides a competipegformance incentive to develop and maximizesasuable business model that will increase our
financial strength and value;

Severance and change-of-control benefits: This efemrovides competitive benefits and retentioeimives; and

Insurance, health, retirement, stock purchase #ret employee benefit plans: These elements praddgetitive benefits and retention incentives.
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Our compensation committee reviews the compensatiogram periodically, including each of the abelements, to determine whether they provide
appropriate incentives and motivation to our exeeunanagement team and whether they adequatelpermsate our executive officers relative to comparab
officers in other companies with which we competedxecutive talent. Based upon the information detd presented to it, as well as the current &irzin
performance of our Company, the compensation coteengenerally views the compensation paid to oacetive officers as fair, appropriate and reasanabl

Determination of Competitive Compensation

To attract and retain executives with the abilitgl ahe experience necessary to lead us and taedslirong performance to our stockholders, weestigv
provide a total compensation package that is coitiygewith total compensation provided by our inttypeer group. We benchmark our salary and total
compensation levels in relation to other telecomigations and general industry companies of sinsilze (in terms of revenue and market capitaliztialso
taking into account geographic location (as oudhearters are located in an extremely competitiea svith high cost of living expenses). We belidvat this
group of companies provides an appropriate peemgb@cause it consists of similar organizationsregjavhom we compete for executive talent. Spedlifjc
we used the following market data to review ouagaand total compensation levels during fiscakz&99:

e Data disclosed in proxy statement filings from camigs that we believe are comparable to us baseevenue and market capitalization or are
otherwise relevant, including:

Altigen (ATGN)
CBeyond (CBEY)
Constant Contact (CTCT)
Deltathree (DDDC)
Fusion (FSN)

J2 Global (JCOM)
Shoretel (SHOR)
Stamps.com (STMP)
SuccessFactors (SFSF)
Vonage Holdings (VG)
Web.com (WWWW)

OO O0OO0O0O0OO0O0OO0OO0O0

e Published and publicly available 2006, 2007 and32R@dford Surveys and Consulting, a business GifiOiN Consulting, Inc. ("Radford"), survey d.
from public and private technology companies witmparable revenues to us headquartered in Nor@&ifornia. Radford is not a compensation
consultant to the Company or the compensation coteeni

Overview of Fiscal 2009 NEO Compensation

We believe that the total compensation paid toNfE©s for the fiscal year ended March 31, 2009 asddhe overall objectives of our executive compéina
program.

Salary

Base salaries are provided as compensation fotaddgy responsibilities and services to the Comp@uwynpensation is reviewed annually through a féorma
review process. In November 2008, Mr. Weirich'esalvas increased from $235,000 to $245,000 upsproimotion to President of the Company. The
salaries for the remainder of the executives didmwease in fiscal 2009. The salaries of our atees (other than the CEO's salary) is approxitgatethe 50
thpercentile of the Radford salary ranges for teahgypkcompanies headquartered in Northern Califonii less than $70 million in annual revenue. Our
CEO's and President's total cash compensatioritsatl 57% of average cash compensation of thegoeep of companies listed above.

Stock Options

In 2009, the Board recommended and approved staatrogrants to the NEOs based on the level ofrtividual’s responsibility and individual contrifians
to the Company. The Board approves all grantsawksbptions. The Board usually makes annual gran&EOs in the first or second fiscal quarter in
connection with our
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annual reviews and initially upon hiring such offis. The number of option shares granted to each NEetermined by reviewing historical grants #rel
contribution to the Company in the prior fiscal gi€Bhe grant of stock options to NEOs typically wicat the first regularly scheduled monthly Boarekting
following the completion of our annual reviews reffirst fiscal quarter of each year. The gratheeCompany's CEO, Mr. Martin typically occurstea t
regularly scheduled Board meeting concurrent withAnnual Meeting. We set the exercise price oftbek options at the closing price of our commimtls
on the day the grant was approved by the Board@sted on the NASDAQ Capital Market, or if thereresno sales on that date, the last day on whieh th
stock was traded prior to the date the grant wasosed. The compensation committee determined doasdkadford surveys and comparison to peer gréup o
companies, that some of our NEOs total cash conagiensfor 2009 fell below the cash compensatiorlgat certain competitor companies. Stock option
grants in September 2008 of 50,000 shares to Mes Réth a grant date fair value of $30,390, and @@ shares to Mr. Weirich with a grant date failue of
$60,780 were granted to take into account thisti&ibin September 2008, Mr. Martin received argraf options to purchase 100,000 shares uporehis r
election to our Board at the 2008 Annual Meetingtafckholders in August 2008. In November 2008, Wieirich received a stock option grant of 250,000
shares of the Company's common stock with a gratet féir value of $103,900 upon his promotion tesRtent of the Company. These were the only stock
option grants the NEOs received in fiscal 2009.

On January 27, 2009, the Board approved the aetielerof unvested stock options to purchase 3,8&shares of common stock. 888,027 of these shages
subject to options held by NEOs. These options bgldur NEOs, taken as a whole, have a weightethgeeexercise price of $1.01 per share and raoge fr
$0.63 to $1.79 per share, and a weighted averagaimeng vesting term of 2.9 years. This vestingederation represented a material compensation iveoef
our NEOs, though not one that we were obligate@tord for accounting or income tax reporting pses Moreover, the Board believes this vesting
acceleration will benefit stockholders as a whaeause the net effect of this action is to largdityinate any FAS-123(R) stock-based compensatiperse,
resulting from past stock option grants, in futfiseal years. Because stock-based compensatioesemtied a large percentage of the Company's rsefolos
fiscal 2009, the Board believes that eliminatingsth stock-based compensation charges will put dinep@ny in a favorable position to generate netrimeon

a GAAP basis in fiscal 2010.

While we do not have stock ownership guidelinesydwer, we believe stock options are important ignathe executive's interest with that of our stoaklers.
Profit Sharing

In 1995, the Board adopted a resolution implemeraiprofit sharing plan that provides the poterfoaladditional compensation to employees equab of
quarterly net income before tax and change inMaine of warrant liability. Of these amounts, ohied is shared by all of our employees, one ttérdhared by
key employees identified by the Board, and onaltisishared by all of our executive officers. Rrefiaring payments totaling $234,583 were paidito o
employees based on the performance from the fudtlzird quarters of fiscal 2009. The CEO recei$&d,041 and all NEOs received a total of $38,994 in
profit sharing payments in fiscal 2009.

Other Benefits

Employee Stock Purchase PI. In order to provide employees at all levels vgiteater incentive to contribute to our successprmogide employees, including
our executive officers, with the opportunity to pliase discounted shares of common stock unde®8®HEmployee Stock Purchase Plan (the "Purchase
Plan"), which is intended to be a qualified plam@nSection 423 of the Internal Revenue Code. ThetRase Plan permits eligible employees to purchase
common stock through payroll deductions at a peigeal to 85% of the fair market value of the comraturtk at the beginning of each two year offeriegqx
or the end of a six month purchase period, whicheviewer. We suspended the Purchase Plan in 20683eactivated the Plan in fiscal 2005. When the
Purchase Plan was reinstated in fiscal 2005, tfegin§) period was reduced from two years to oneg.yBae contribution amount may not exceed ten percg
an employee's base compensation or $25,000 forazdehdar year (whichever is less), including cossions but not including bonuses and overtimehén t
event of a merger of the Company with or into aapottorporation or the sale of all or substantiallyof the assets of the Company, the Purchasegrtandes
that a new exercise date will be set for each aptitder the plan which exercise date will occuobethe date of the merger or asset sale.

Additional Benefit. We offer additional benefits designed to be catitipe with overall market practices and to attraetain and motivate the talent needec
us to achieve our strategic and financial goalslUAlted States salaried employees, including effic are eligible to participate in our Section @pplan,
health care
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coverage, life insurance, disability, paid time-affd paid holidays. Certain named executive officge entitled to receive additional benefits uann
acquisition of the Company as described below uRd¢ential Payments Upon Termination or Changeauitol.

Tax and Accounting Considerations

Our compensation committee has reviewed the imgfateix and accounting treatment on the various @amapts of our executive compensation program. We
believe that achieving the compensation objectiliesussed above is more important than the besfefitx deductibility and our executive compensation
programs may, from time to time, limit the tax dethility of compensation. Nevertheless, when mebinsistent with these objectives, we endeavowsra
compensation that will be deductible for income paxposes. Section 162(m) of the Internal Revern@e@enerally disallows a tax deduction to pubttodd
companies for compensation paid to "covered" exeeufficers, to the extent that compensation paiguch an officer exceeds $1 million during theatde
year. None of the compensation paid to our coveretutive officers for the year ended March 31,20@t would be taken into account under Sectid{(rh$
exceeded the $1 million limitation.

REPORT OF THE COMPENSATION COMMITTEE OF THE BOARD O F DIRECTORS
The compensation committee has reviewed and disdush management the Compensation Discussioraatysis included in this proxy statement. Based
on this review and discussion, the compensatiomaittee recommended to the Board that the CompemsBiiscussion and Analysis be included in this grox
statement and in our Annual Report on Form 10-KHerfiscal year ended March 31, 2009.
THE COMPENSATION COMMITTEE

Donn Wilson,Chairman
Christopher McNiffe
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Summary Compensation Table

Option
Fiscal Awards All Other
Name and Principal Position Year Salary Bonus Q) Compensation  Total
Bryan R. Martin 2009 $245,00( $13,041 $193,847 $2,026 $453,91¢
Chairman and Chief Executive
Officer 2008 $228,33: $18,387 $104,321 $1,98¢ $353,02¢
2007 $225,00( -- $133,06¢ $1,944 $360,01:
Dan Weirich 2009 $239,167 $12,98( $362,727 $1,857 $616,731
President and Chief Financial
Officer 2008 $205,83: $20,57C $92,91¢ $1,81€ $321,137
2007 $197,84( - $77,204 $1,762  $267,807
Huw Rees 2009 $235,00( $12,97¢ $178,85: $2,25€ $429,08!
Vice President, Business
Development 2008  $218,33: $20,86¢ $90,347 $2,19€ $331,74¢
2007 $215,00( - $120,48: $2,18C $337,66:

Amounts shown do not reflect compensation actuabeived by the NEO. Instead, the dollar valuehefse awards is the compensation cost recognizefinforcial statemer
reporting purposes for the fiscal years ended M&th2009, March 31, 2008, and March 31, 2007,dooedance with the provisions of Statement of Fai@nAccounting
Standards No. 123R, "Shabased Payments,” (SFAS 123R), but excluding arignate for future forfeitures. See note 4 to our Sidlated Financial Statements reported in
Annual Report on Form 10-K for our fiscal year etidéarch 31, 2009 for details used to determinefairevalue of the option awards.
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Grants of Plan-Based Awards Table- Fiscal 200¢

The following table sets forth certain informatie@garding options granted to the NEOs during tbeafiyear ended March 31, 2009.

All Other Option
Awards: Number Exercise or Base Grant Date Fair

of Securities Price of Option  Value of Option
Name Grant Date (1) Underlying Options Awards Awards (2)
Bryan R. Martin 9/30/2008 100,000(3) $0.87 $60,780
Dan Weirich 9/30/2008 100,000 $0.87 $60,780
11/6/2008 250,000 $0.63 $103,900
Huw Rees 9/30/2008 50,000 $0.87 $30,390
(1) Such grants have a M@ar life and 1/48th of the total number of sharest monthly on the last day of each full montteathe vesting commencement date thereafter uhaf ¢éhe

options have vested.
) Calculated based on the fair value of options gawiuring fiscal 2009 under SFAS 123R.
3) Mr. Martin was granted options to purchase 100 §lffres of common stock upon his re-election tdBiteerd at the 2008 Annual Meeting of Stockholders.

Outstanding Equity Awards at Fiscal Year-End 2009
The following table sets forth certain informatiooncerning outstanding equity awards held by th©blgt March 31, 2009.

Option Awards

Number of

Number of Securities Securities

Underlying Underlying

Unexercised Options Unexercised Options Option Exercise Option Expiration
Name (#) Exercisable (1) (#) Unexercisable (1) Price Date
Bryan R. Martin 15,000 (2, -- $4.50 4/9/200¢
20,000 (3; - $4.00 7/20/200¢
125,000 (4. - $12.56 5/16/201C
50,000 (5; - $11.75 7/18/201C
80,000 (6; - $2.31 12/19/201C
525,413 (7 - $1.88 2/28/2011
1,000 (8) - $0.96 11/20/2011
100,000 (9 - $1.18 1/30/2012
-24-

2,000 (10; - $0.56 7/23/201z
125,000 (11 - $1.72 9/17/201%
100,000 (12 - $3.35 11/22/201¢
100,000 (13 - $1.79 8/23/201%
100,000 (14 - $1.27 10/24/201¢
100,000 (15 - $1.26 8/28/2017
100,000 (16 - $0.87 9/30/201¢
Dan Weirich 50,000 (17, -- $2.81 3/23/2014
25,000 (18 - $1.32 4/26/201%
100,000 (19 -- $1.59 4/18/201€
200,000 (20 - $1.07 6/20/201¢€
100,000 (15 - $1.26 8/28/2017
100,000 (16 -- $0.87 9/30/201¢
250,000 (21 -- $0.63 11/6/201¢
Huw Rees 20,000 (22 -- $4.50 4/28/200¢
10,000 (23 - $4.09 11/16/200¢
10,000 (5, - $11.75 7/18/201C
25,000 (24 - $9.31 9/19/201C
60,000 (6; - $2.31 12/19/201C
100,000 (7 - $1.88 2/28/2011
1,000 (8) - $0.96 11/20/2011

100,000 (9. - $1.18 1/30/2012



2,000 (10
125,000 (11

50,000 (12,
100,000 (25
100,000 (26
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$0.56
$1.72
$3.35
$1.72
$1.48

7/23/2012
9/17/201%
11/22/201¢
10/25/201¢
5/23/201€




100,000 (15 - $1.26 8/28/2017
50,000 (16, - $0.87 9/30/201€

(1) All options have a 10-year life and 1/48th loé total number of shares vest monthly on thedagtof each full month after the vesting commenagrdate until all of the options have vested. On
January 27, 2009, the Board approved the accedarafiunvested stock options to purchase 3,902sh86es of common stock. Consequently, all of ttexartised options identified in this table are
fully vested.

(2) Stock options granted April 9, 1999

(3) Stock options granted July 20, 1999.

(4) Stock options granted May 16, 2000.

(5) Stock options granted July 18, 2000.

(6) Stock options granted December 19, 2000.

(7) Stock options granted February 28, 2001.

(8) Stock options granted November 20, 2001.

(9) Stock options granted January 30, 2002.

(10) Stock options granted July 23, 2002.

(11) Stock options granted September 17, 2003.

(12) Stock options granted November 22, 2004.

(13) Stock options granted August 23, 2005.

(14) Stock options granted October 24, 2006.

(15) Stock options granted August 28, 2007.

(16) Stock options granted September 30, 2008.

(17) Stock options granted March 23, 2004.

(18) Stock options granted April 26, 2005.

(19) Stock options granted April 18, 2006.

(20) Stock options granted June 20, 2006.

(21) Stock options granted November 6, 2008.

(22) Stock options granted April 28, 1999.

(23) Stock options granted November 16, 1999.

(24) Stock options granted September 19, 2000.

(25) Stock options granted October 25, 2005.

(26) Stock options granted May 23, 2006.
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There were no NEO exercises of stock options afi2009.
Potential Payments Upon Termination or Change of Qatrol

In 1995, the Board adopted a resolution providimag,tin the event of a change in control, all stoplions held by our officers under any Companyglstaption
plan shall vest immediately without regard to tert of the option. In addition, in such an eveatteofficer shall be entitled to one year of semeegpay and
continuing medical, dental and vision benefitsliierat such time an officer voluntarily or involtanily leaves the Company, provided that such medaental
and vision benefits shall cease should such officeept employment with a competing company. Patsaethat 1995 Board resolution, a change of cbiigr
defined as an individual or corporate entity ang i@atated parties cumulatively acquiring stock ¢ee#han or equal to 35% of our fully diluted stodke
Board has the power to modify or revoke this retsmfuat any time.

The following table quantifies potential paymemtotr NEOs upon termination of employment or chaingeontrol assuming the triggering event took plac
on March 31, 2009, the last business day of oticlampleted fiscal year.

Continuation
Acceleration of Medical /
Cash of Stock Dental and
Severance Bonus Options Vision
Name Payment Payment Unvested Benefits (1) Total Payout
Bryan R. Martin
Change in Control -- -- -- -- --
Termination or resignation following a
Change in Control $245,00( - - $332,45¢ $577,45¢
Dan Weirich
Change in Control - - - - -
Termination or resignation following a
Change in Control $245,00( - - $429,46¢ $674,46¢

Huw Rees
Change in Control - - - - -

Termination or resignation following a

Change in Control $235,00( - $251,20¢ $486,20¢

(1) Upon a Change in Control of the Company, NEOs aowiged medical, dental and vision benefits foe.lithe payments related to continuation of mediealefits in the tab
assume an annual inflation rate of 3% on the ctipeemium for each NEO and a life expectancy of/&8ars.

Employment and Indemnification Arrangements
We do not have any employment contracts in efféttt any of our NEOs or members of our executive agament team.

We have entered into indemnification agreements eéich of our current and former directors anchikenbers of our executive management team, including
our NEOs, in addition to the indemnification prosttifor in our certificate of incorporation and hykand the 2006 Stock Plan. Such indemnification
agreements require us to indemnify the directodseasecutive officers to the fullest extent perniittyy Delaware law. These agreements, among othmysth
provide for indemnification of our directors anceemtive officers for any expenses, including attys’ fees, judgments, fines, penalties and settieamaount:
reasonably incurred by any such person in conneetith any threatened, pending or completed acsait,or proceeding, including any action by ottie

right of the Company, arising out of such perseatwices as a director or executive officer of@menpany.

Compensation of Directors

We use a combination of cash and equity-based casagien to attract and retain qualified candid&teserve on our Board. In setting director compgosa
we consider the significant amount of time that divectors expend in fulfilling their duties as Wa$ the skill-level required by us of members of Board.
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Cash Compensation Paid to Directors
Directors who are also employees of the Companyada@eceive any additional cash compensation fvirsg as directors.

We have historically paid non-employee directocaish fee for attendance of Board meetings and tesel directors for certain expenses in conneetitin
attendance at Board meetings. Non-employee direotoeive fees of $2,000 for each telephonic Baadlcommittee meeting and $5,000 for attendanae of
person Board and committee meetings. The Chairrhtre@udit committee is also paid an annual stiper$$10,000. A director may elect to defer paynmant
all or a portion of the annual retainer and meetags payable to him to postpone taxation on soubuats.

In addition, upon termination of service as a deof the Company or upon a change in controhef€ompany, each of the non-employee directorgtsid
immediate families will be eligible for medical imance coverage for life, subject to the directdmbursing the cost of such coverage to the Company
However, if an individual commences coverage uaether plan, coverage under our medical insurewiitbe discontinued. In addition, upon a change in
control of the Company any unvested ranployee director options shall become fully veskat these purposes, a change in control is dibfisea transactic
or series of transactions, including merger or obidation of the Company into or with any otherignbr corporation or the merger or consolidatidrany
other corporation into or with the Company, in whany person, entity or group of persons and/dgtiesiacting in concert acquire(s) shares of thengany's
stock representing 50% or more of the outstandotgng power of the Company, including voting shasssied or issuable upon conversion of any corblerti
security outstanding on the date of such transaaticluding, without limitation, stock options.

Equity-Based Grantsto Directors

Non-employee directors are also eligible for discregiy and non-discretionary grants of stock optiamgder the 1996 Director Option Plan, 1996 Stockidpt
Plan, the 1999 Nonstatutory Stock Option Plan &ed2006 Stock Plan. Under an amendment to the Dir&tan approved by our stockholders in August
2000, non-employee directors receive a non-dismraty grant of options to purchase 40,000 shares their initial election to the Board and recearsual
grants of options to purchase 15,000 shares upmnrdtelection. Subsequent to August 2000, thed@oareased the amount of the annual grant obopti
awarded upon a director's egection to purchase 100,000 shares. In 2005, taeBdetermined that employee directors would wectie same grant of optio
to purchase 100,000 shares upon their re-eleatitimet Board effective with their re-election to Beard at the 2005 Annual Meeting of Stockhold&ie
vesting terms for the initial non-discretionary mrare 25% at the end of one year and monthly #fiene Subsequent non-discretionary grants vesthmhon
over a period of 48 months. Grants are not made up@lection in cases where the initial term isr&gr than six months.
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Non-NEO Director Compensation Table- Fiscal 200¢

Option Awards

Name Fees Earned or Paid in Cash (1)(2)(3) Total
Guy L. Hecker, Jr. $ 70,00( $ 204,64 $ 274,64
Christopher McNiffe $ 54,00( $ 204,64 $ 258,64
Joe Parkinson $--(4) $178,77: $178,77:
Donn Wilson $ 68,00( $ 204,647 $ 272,647
(1) The dollar value of these awards is the compensatist recognized for financial statement reporfgposes for the fiscal year ended March 31, Z808ccordance with tt

provisions of SFAS 123R, but excluding any estinfatefuture forfeitures and reflecting the effedtamy actual forfeitures. See note 4 to our Comstéid Financial Statemel
reported in our Form 10-K for our fiscal year endiéarch 31, 2009 for details used to determine #ievialue of the option awards.

) As of March 31, 2009, each of our nbi=O directors held outstanding options to purchtasefollowing number of shares of our common staBky L. Hecker, Jr., 730,00
Christopher McNiffe, 540,000; Joe Parkinson, 1,288; and Donn Wilson, 540,000.

3) On September 30, 2008, Mr. Hecker, Mr. McNiffe, Markinson and Mr. Wilson received stock optionnggao purchase 100,000 shares of common stock gidrg date fa
value of each of these stock option grants is 380, This expense will be recognized for financtatsment reporting purposes in accordance wittptbeisions of SFAS 123R
noted in footnote (1) of this table.

4) Mr. Parkinson is an employee of the Company and peéd a salary of $100,000 and a profit sharingusoof $676 for the fiscal year ended March 31, 2808 does not recei
additional cash compensation except stock option&is director duties.

Equity Compensation Plan Information

The following table provides information concernimgr common stock that may be issued upon the eeo€ options under all of our existing equity
compensation plans as of March 31, 2009, incluttieg2006 Stock Plan, 1999 Nonstatuatory Stock @fian, the 1996 Stock Option Plan, the 1996 Direct
Option Plan, the 1992 Stock Option Plan and the lByege Stock Purchase Plan.

Number of Securities

Number of Weighted- Remaining Available
Securities to be Average for Future Issuance
Issued upon Exercise Price Under Equity
Exercise of of Outstanding Compensation Plans
Outstanding Options (Excluding Securities
Options and Warrants and Reflected in the 1st
Plan Category Rights Rights Column of This Table)
Equity Compensation plans approved by securityérsid 10,053,12¢ $1.72 2,491,405 (1
Equity Compensation plans not approved by sechotgiers 683,151 $3.70 --
@)
Total 10,736,27¢ $1.85 2,491,405 (1
(1) The number of securities remaining for issuancesist® of 2,415,875 shares issuable under our 28k $lan and 75,530 under our Employee Stock RseiPlan. All othe
option plans have expired or been terminated.
2) Issued under the 1999 Nonstatuatory Stock Optian,Rihich due to the brodshsed nature of the plan did not require approfauio stockholders. The 1999 Nonstatuatory S

Option Plan was cancelled by the Board in May 2006.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
The following table sets forth certain informatiaith respect to the beneficial ownership of our coom stock as of June 2, 2009 by:

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

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 stockieais and Schedules 13D and 13G filed with the SBE.
number of shares of common stock beneficially owtmgeach person is determined under rules promedday the SEC. Under such rules, beneficial
ownership includes any shares as to which the péras sole or shared voting power or investmentepoand also includes any shares that the persothba
right to acquire within sixty days of the Recordi®aApplicable percentages are based upon 62,6948 g shares issued and outstanding as of JU2@0D,
and treating any shares that the holder has thétogacquire within sixty days as outstandinggfarposes of computing their percent ownership. §inle
otherwise noted, the address of the beneficial oven&/o 8x8, Inc. 3151 Jay Street, Santa Clara96054.

Except as indicated in the footnotes to the tahke persons named in the table have sole votingreedtment power with respect to all shares ofammmon
stock shown as beneficially owned by them, suldiigcbmmunity property laws where applicable.

Amount and Nature of
Name and Address of Beneficial Owner Beneficial Ownership Percent of Class

Riverview Group LLC 3,659,624 (1) 5.5%
c/o Millennium Management, L.L.C.

666 Fifth Avenue

New York, New York 10103

Executive Officers & Directors:

Bryan R. Martin 1,808,623 2.8%
Dan Weirich 892,924 1.4%
Huw Rees 887,414 1.4%
Joe Parkinson 1,423,504 2.2%
Guy L. Hecker, Jr. 909,804 1.4%
Christopher McNiffe 554,210 *

Donn Wilson 549,479 *

All officers and directors as a group 7,025.958 11.0%

(7 persons)

* Less than 1%

(1) According to Schedule 13G filed on February 12, 2@ behalf of Riverview Group LLC, Millenco LLC, iNennium Management LLC and Israel A. Englandercllides
3,659,624 shares with shared voting power of comstonk issuable by warrant to Riverview Group L12071,818 warrants have an exercise price of $@ef9%hare and ¢
expiration date of June 21, 2009, and 1,587,806amts have an exercise price of $3.61 per shar@amkpiration date of September 30, 2009.

2) Includes the following number of shares subjeabfitions that were exercisable at or within sixtyslafter June 2, 2009: Mr. Martin, 1,528,413; Mreiith, 825,000; Mr. Ree
833,000; Mr. Parkinson, 1,253,000; Mr. Hecker, 429; Mr. McNiffe, 539,479; Mr. Wilson, 539,479 aatl directors and officers as a group, 6,247,850.
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TRANSACTIONS WITH RELATED PERSONS AND CERTAIN CONTR OL PERSONS

During fiscal 2009, there were no transactionsesies of similar transactions, to which we werarerto be a party in which the amount involvedeexs
$120,000, and in which any of our directors or exiee officers, any holders of more than 5% of oommon stock, any members of any such person's
immediate family, had or will have a direct or iratit material interest, other than compensatiogriteedd in "Compensation of Non-employee Directanst|
"Executive Compensation" above.

It is our policy to require that all transactioretleeen us and any related person, as defined abmst,be approved by a majority of our Board, idiig a
majority of independent directors who are disirgezd in the transactions to be approved.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires 8x8iserk and directors and persons who beneficiallp smore than ten percent of our common stock
(collectively, "Reporting Persons") to file repoaisbeneficial ownership and changes in benefmihership with the SEC. Reporting Persons are reduiy
SEC regulations to furnish us with copies of altt®m 16(a) forms they file. Based solely on owie of such reports received or written represtorna from
certain Reporting Persons during the fiscal yededrMarch 31, 2009, we believe that all ReportiegsBns complied with all applicable reporting
requirements.

STOCKHOLDER PROPOSALS FOR 2010 ANNUAL MEETING

To be considered for inclusion in our proxy statatmelating to the 2010 Annual Meeting of Stocklesk] stockholder proposals pursuant to Rule 14@a-8 o
Regulation 14A under the Securities Exchange Adi9%¥4 must be received a reasonable time befordateewe make available our proxy materials for the
2010 Annual Meeting of Stockholders, but in no évater than February 19, 2010.

For any other business to be properly submitted btockholder for the 2010 Annual Meeting of Staillers, the stockholder must give us timely notice
writing. To be considered timely for the 2010 AnhhMeeeting of Stockholders, such stockholder's reotiwust be delivered to or mailed and received by th
Secretary of the corporation not less than 90 gaygs to the meeting; provided, however, that ie @vent that less than 100 days notice or priolipub
disclosure of the date of the meeting is given adento stockholders, notice by the stockholderettiroely must be so received not later than theectuf
business on the tenth day following the day on tvisiach notice of the date of the meeting was maiteslich public disclosure was made. All stockholde
proposals should be addressed to the attentionrddecretary at our principal office and contaia itiformation required by our bylaws and applice®iEC
rules.

OTHER MATTERS

Our Board knows of no other matters to be presefatestockholder action at the 2009 Annual Meetidgwever, if other matters do properly come betbee
2009 Annual Meeting or any adjournments or postpmres thereof, our Board intends that the persanged in the proxies will vote upon such matters in
accordance with the best judgment of the proxy érsld

BY ORDER OF THE BOARD OF DIRECTORS

Bryan R. Martin
Chairman and Chief Executive Officer

Santa Clara, California
June 18, 2009
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APPENDIX A

CERTIFICATE OF AMENDMENT OF
RESTATED CERTIFICATE OF INCORPORATION
OF 8X8, INC.

8x8, Inc. (the "Corporation"), a corporation duhganized and existing under the General Corporataw of the State of Delaware, does hereby cetttify:

1. The Restated Certificate of Incorporation of @wporation, filed with the Secretary of Statete State of Delaware on July 7, 1997, as amerisiéereby
amended by deleting the first paragraph of Artidlehereof in its entirety and substituting theldaling in lieu thereof:

"The Corporation shall be authorized to issue 1MBM00 shares of capital stock, of which 100,000 £ltares shall be shares of Common Stock, $.001
par value ("Common Stock") and 5,000,000 sharel Isbahares of Preferred Stock, $.001 par valBeeférred Stock").

Upon this Certificate of Amendment to the Restaledtificate of Incorporation of the Corporation being effective pursuant to the General
Corporation Law of the State of Delaware (the "Efffee Time"), every [ ] shares of the Corporatiocommon stock, par value $.001 per share (the
"Old Common Stock"), issued and outstanding immetligorior to the Effective Time, will be automadity reclassified as and converted into one s
of common stock, par value $.001 per share, oCiigoration (the "New Common Stock").

Notwithstanding the immediately preceding sentenodractional shares of New Common Stock shalkbeed to the holders of record of Old
Common Stock in connection with the foregoing resification of shares of Old Common Stock. In lieereof, the aggregate of all fractional shares
otherwise issuable to the holders of record of ©dthmon Stock shall be issued to the Corporatioafsfer agent, as agent for, the accounts of all
holders of record of Old Common Stock otherwisétledtto have a fraction of a share issued to thEme. sale of all of the fractional interests wil b
effected by the transfer agent as soon as pratgiedier the Effective Time on the basis of prengiimarket prices of the New Common Stock on The
Nasdaq Capital Market or such other market of TR&NAQ Stock Market LLC on which the New Common $tiglisted at the time of sale. After
such sale and upon the surrender of the stocklstexck certificates, the transfer agent will paguch holders of record their pro rata shardefrtet
proceeds derived from the sale of the fractionrésts.

Each stock certificate that, immediately priortie Effective Time, represented shares of Old Com8took shall, from and after the Effective Time,
automatically and without the necessity of presenthe same for exchange, represent that numhenag shares of New Common Stock into which
the shares of Old Common Stock represented by sertificate shall have been reclassified (as wetha right to receive cash in lieu of any factiona
shares of New Common Stock as set forth aboveyjged, however, that each holder of record of @feeate that represented shares of Old Common
Stock shall receive, upon surrender of such ceatifi, a new certificate representing the numberhafie shares of New Common Stock into which the
shares of Old Common Stock represented by suctiicate shall have been reclassified, as well gscash in lieu of fractional shares of New Comr
Stock to which such holder may be entitled purstathe immediately preceding paragraph.”

2. The foregoing amendment was duly adopted inrdeoee with the provisions of Section 242 of the&al Corporation Law of the State of Delaware.
IN WITNESS WHEREOF, 8x8, Inc. has caused this @eatie to be executed by its duly authorized offige this day of ,200 .
8X8, INC.

BY:

Name:
Office
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% 8x8, Inc.

AR AR RVATAEARTANN - 2367

methods outlined balow fo vote your proxy.
Linllabsliallsababsbvasllsa Ll sl Tl VALIDATION DETAILSARE LOCATED BELOW N THE TITLE BAR.

Proxies submittec by the Internet or telephone must be receivee by
1:0D a.m., Central Time, on July 30, 2009,

Yote by Intemet
+ Log on to the Intemet and go to
L =22) www.investorvote.com/EGHT
+ Follow the steps ouflined on the secured wabsife.

Vote by telephone
« Call foll free 1-800-852-YOTE (8683) within the United

States, Canada & Puerto Rico any time on a touch tene
telephone. There is NO CHARGE fo you for the call.

Using a black ink pen, mark your votes with an X as shown in X « Follow the instructions provided by the recorded message.
this example. Please do notwrite oufside the designated areas.

Annual Meeting Proxy Card corzmserey [ 2ss |

W IF YOU HAYE NOT VOTED VIA THE INTERNET QR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTICN IN THE ENCLOSED ENVELOPE. W

0ooooy (0000000 000000 ext Q00000000.000000 ext
— MR A SAMPLE 000000000 000000 ext 000000000.000000 ext
= DESIGNATION (IF ANY) 000000000 000000 ext 000000000,000000 ext
= ﬁgg ; Electronic Voting Instructions
% ADD 3 You can vote by Internet or telephone!
= ADD 4 Available 24 hours a day, 7 days a weekl
% igg g Instead of mailing your proxy, vou may choose one of the two vofing

A Proposals — The Board of Directors recommends a vote FOR all the nominees listed and FOR Proposals 2 and 3.
1. Eletion of Directors: For Withhold For Withheld For Withheld

01 - GUY L. HECKER, JR. D D 02 - BRYAN R. MARTIN D D 03 - CHRISTOPHER MCNIFFE D D +
04 - JOE PARKINSON HEE 06 - DGNN WILSON 0

For Against Abstain

2.PROPCSAL TO RATIFY THE APPCINTMENT CF MOSS ADAMS LLP AS THE COMPANY'S INDEPENDENT RECGISTERED PUBLIC ACCOUNTING D D D
FIRM FOR THE FISCAL YEAR ENDING MARCH 31, 2010.

3. PROPOSAL TO APPROVE AN AMENDMENT OF THE COMPANY'S RESTATED CERTIFICATE OF INCORPORATION TO EFFECT A REVERSE D D D
STCCK SPLIT CF THE COMPANY'S COMMON STOCK, PAR VALUE $0.001 PER SHARE, AND GRANT TO THE COMPANY'S BOARD OF
DIRECTORS THE AUTHORITY TO SET THE RATIO FOR THE REVERSE STOCK SPLIT IN THE RANGE OF ONE-FOR-TWO (1:2) TO ONE-FOR-
TEN {1:10}, IN ITS SOLE DISCRETION. THE COMPANY'S BOARD OF DIRECTORS MAY ALTERNATIVELY ELECT TG ABANDON SUCH
PROPOSED AMENDMENT AND NOT EFFECT THE REVERSE STOCK SPLIT AUTHORIZED BY STOCKHOLDERS, IN ITS SCLE DISCRETION.

3 Non-Voting Items
Change of Addrass — Please print new address below. Meeting Attendance

Mark box to the right If D
you plan to attend the

Annual Meeting.

Authorized Signatures — This section must be completed for your vote te be counted. — Date and Sign Below

Please sign exaclly as name appears on your stock certificate. If the stock is registered in the names of two or more persons, each should sign. Executors, administrators, frustess, guardians,
attomeys and comporate officers should insert their titles.

Date (mm/ddiyyyy) — Please print date below. Signature 1 — Please keep signature within the box. Signature 2 — Please keep signature within the box.

[/

MR A SAMPLE [THIS AREA 1S SET UP T ACCCMMCDATE
C 1234567890 JNT 140 CHARACTERS) MR A SAMPLE AND MR A SAMPLE AND
MR A SAMPLE AN MR A SAVPLE AND MR A SAMPLE AND
. 1UPX 0225311 1R A SAMPLE AND MR A SAWFLE AND MR A SAMPLE AND +

=ETOCKE= 012000







W IF YOU HAYE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. W

Proxy — 8X8, INC.

PROXY FOR ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD JULY 30, 2009

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned stockhalder of 8x8, Inc, a Delaware corporation ithe "Company’}, hereby acknowladges receipt of the Notice of Annual Meeting of
Stockholders and Proxy Statement, and hereby appoints Bryan R. Martin and Dan Weirich, and each of them, proxies and attomeys-in-fact, with full power
to each of substitution, on behalf of the undersigned, to represent the undersigned at the 2009 Annual Meeting of Stockholders of 8x8, Inc. to be held atthe
offices of the Company at 3151 Jay Street, Santa Clara, California 95054 on Tuesday, July 30, 2009 at 10:00 a.m.,, PDT time, and at any adjournment or
adjoumments thereof, and to vate all shares of the Company's voting securities that the undersignad would be entitled to vote if then and there personally
present, on all matters set forth on the reverse side hereof,

THE SHARES REPRESENTED BY THIS PROXY WILL BE VOTED IN ACCORDANCE WITH THE SPECIFICATIONS MADE HEREIN. IF NO
SPECIFICATION IS INDICATED, THE SHARES REPRESENTED BY THIS PROXY WILL BE VOTED FOR EACH OF THE PERSONS AND THE
PROPCSALS ON THE REVERSE SIDE HEREOF AND FOR SUCH OTHER MATTERS AS MAY FROPERLY COME BEFORE THE MEETING AS THE
PROXYHOLDERS DEEM ADVISABLE.

Please mark, sign, date and return the proxy card promplly using the enclosad envelope.









