UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the 8erities Exchange Act of 1934
(Amendment No. )

Filed by the Registrari#l
Filed by a Party other than the Registraht
Check the appropriate box:

Preliminary Proxy Statement

Confidential, for Use of the Commission Only (asrpited by Rule 14a-6(e)(2))
Definitive Proxy Statement

Definitive Additional Materials

Soliciting Material Pursuant to 240.14a-12

OOxEO0

8x8, Inc.

(Name of Registrant as Specified In Its Charter)
(Name of Person(s) Filing Proxy Statement, if otthan the Registrant)
Payment of Filing Fee (Check the appropriate box):
X No fee required.
[0 Fee computed on table below per Exchange Act Rifass(i)(4) and 0-11.

(1) Title of each class of securities to which saction applies:

(2) Aggregate number of securities to which tratisaapplies:

(3) Per unit price or other underlying value ohaction computed pursuant to Exchange Act Rulé (4t forth the amount on
which the filing fee is calculated and state howdts determined):

(4) Proposed maximum aggregate value of transaction

(5) Total fee paid:

O Fee paid previously with preliminary materials.

[0 Check box if any part of the fee is offset as ptded by Exchange Act Rule 0-11(a)(2) and identigy fiing for which the
offsetting fee was paid previously. Identify theyious filing by registration statement numberth@ Form or Schedule and the
date of its filing.

(1) Amount Previously Paic



(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:

Note: PDF provided as a courtesy

8x8, Inc.

8X8, INC.
NOTICE OF THE 2013 ANNUAL MEETING OF STOCKHOLDERS
JULY 25, 2013
Dear Stockholder:

The 2013 Annual Meeting of Stockholders (the "2@kBual Meeting") of 8x8, Inc., a Delaware corparatithe "Company"), will be he
Thursday, July 25, 2013, at 10:00 a.m., local tiatghe corporate offices of the Company at 2128eDDrive, San Jose, California 95131,
the following purposes:

1. To elect five directors to hold office until t2814 Annual Meeting of Stockholders and until thespective successors have
been elected and qualified. The nominees are BRyavartin, Guy L. Hecker, Jr., Mansour Salame, Bazman, and Vikram
Verma,

2. To ratify the appointment of Moss Adams LLP as@wempany's independent registered public accouffitimgfor the fiscal yea
ending March 31, 2014; and

3. To transact such other business as may propeme defore the 2013 Annual Meeting or any adjoumtroéthe 2013 Annual
Meeting.

These items of business are more fully describetiénproxy statement accompanying this notice. Gtdgkholders of record at the clost
business on June 12, 2013, are entitled to nofieadto vote at the 2013 Annual Meeting or at adipurnment or postponement thereof.

All stockholders are cordially invited to attenétB013Annual Meeting in person. However, to ensure yepreésentation at the 2013 Anr
Meeting, you are urged to vote as promptly as ptessAny stockholder of record attending the 20I$4al Meeting may vote in person e
if he or she has previously returned a proxy. Eardays prior to the 2013 Annual Meeting, a coneplist of stockholders entitled to vote at
2013 Annual Meeting will be available for examimatiby any stockholder for any purpose relatinghis £013 Annual Meeting, duri
ordinary business hours at the Company's corpbesidquarters located at 2125 O'Nel Drive, San ftsdprnia 95131.

By Order of the Board of Directo



<

Bryan R. Martin
Chairman and Chief Executive Officer

San Jose, California
July 1, 2013




8X8, INC.

2125 O'Nel Drive
San Jose, California 95131

PROXY STATEMENT
INFORMATION CONCERNING SOLICITATION AND VOTING
General

The accompanying proxy is solicited by the Board obDirectors (the "Board") of 8x8, Inc. (referred to throughout this proxy statemen
as "8x8," the "Company," "we," "us," and "our"), a Delaware corporation, for use at the 2013 Annual Meting of Stockholders (th
"2013 Annual Meeting") to be held July 25, 2013, af.0:00 a.m., local time, or at any adjournment thezof. The 2013 Annual Meeting w
be held at our principal executive offices at 2fPHel Drive, San Jose, California 95131. Our tetegghnumber is (408) 727-1885.

This proxy statement, the accompanying proxy caci@ar Annual Report on Form ¥0for the year ended March 31, 2013 ("Annual R€ep
are being mailed on or about July 8, 2013 to altldholders of our common stock as of the recore datlune 12, 2013 (the "Record Dal
On the Record Date, we had 72,744,960 shares afhoonstock issued and outstanding held in streeer@amby registered stockholders.

Furthermore, stockholders who wish to view our AairReport, as filed with the Securities and Exclea@gmmission, or the SEC, includ
our audited financial statements, will find it dedle on the Investor Relations section of our b athttp://www.8x8.com. To request
printed copy of our proxy and Annual Report, whieé will provide to you free of charge, either: verib 8x8's Investor Relations Departn
at 8x8, Inc., 2125 O'Nel Drive, San Jose, CA 95X2ll;us at (866) 587-8516; or email us at 2013@&x8.

QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS AND THE 2013 ANNUAL MEETING
Q: What information is contained in this proxy statement?

A: The information in this proxy statement relateshi® proposals to be voted on at the 2013 Annuattikiggethe voting process, our corpol
governance, the compensation of our directors awgt tighly paid executive officers in fiscal 2058d certain other required information.

Q: What sharescan | vote?

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

Q: How many votes am | entitled to per share?
A: Each holder of shares of common stock is entitbeoine vote for each share of common stock held #®edrecord Date.
Q: Can | attend the 2013 Annual Meeting?

A: You are entitled to attend the 2013 Annual Meetinty if you were an 8x8 stockholder or joint holder of the Record Date, or if you h
a valid proxy for the 2013 Annual Meeting. You slibbe prepared to present governmisstied photo identification (such as a driver'srim
or passport) for admittance. If you are not a stodtter of record but hold shares in street nameutiiin a broker, trustee or nominee, you sh
be prepared to provide proof of beneficial owngrsis of the Record Date, such as your most receouat statement prior to June 12, 20!
copy of the voting instruction card provided by ydank, broker, trustee or nominee, or other singladence of ownership.

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




Q: How can | vote my sharesin person at the 2013 Annual Meeting?

A: Shares held in your name as the stockholder ofdemay be voted by you in person at the 2013 AnMesting. Shares held beneficially
street name may be voted by you in person at ti8 2hnual Meeting only if you obtain a valid proxyr, "legal proxy," from the broke
trustee or nominee that holds your shares giving @ right to vote the shares. Even if you plarattend the 2013 Annual Meeting,
recommend that you also submit your voting instaunst prior to the meeting to ensure your vote béicounted if you later decide not to ati
the meeting.

Q: How can | vote my shares without attending the 2013 Annual Meeting?

A: If you hold shares directly as the stockholder efard, you may direct how your shares are votetawit attending the 2013 Anni
Meeting in accordance with the instructions incliidie the proxy statement and proxy. Our Chief ExeeuOfficer and our Chief Financ
Officer have been designated by the Board to b@tbey holders for the 2013 Annual Meeting. Theyl wast votes for Proposal Nos. One
Two at the meeting in accordance with the direcfiopvided in the proxy.

Q: Can | change my vote?

A: Your proxy is revocable and you may change youe attany time prior to the vote at the 2013 Anriekting. If you are the stockholc
of record, you may change your vote by grantinggea proxy bearing a later date (which automaticedlyokes the earlier proxy) using any
the methods described above (and until the appéaddadline for each method), by providing a writtetice of revocation to 8x8, Inc., At
Secretary, 2125 O'Nel Drive, San Jose, CA 9513iby po your shares being voted, or by attending28&3 Annual Meeting and voting
person. Attendance at the meeting will not cause poeviously granted proxy to be revoked unless sieecifically so request. For shares
hold beneficially in street name, you may changerymte by submitting new voting instructions tauydroker, trustee or nominee follow
the instructions they provided or, if you have ai¢d a legal proxy from your broker or nominee g@/iyou the right to vote your shares
attending the meeting and voting in person.

Q: How many shares must be present or represented to conduct business at the 2013 Annual Meeting?

A: The quorum requirement for holding and transadbiuginess at the 2013 Annual Meeting is that holdeéesmajority of the voting power
the issued and outstanding common stock of 8x8 igiresent in person or represented by proxy. Bbgentions and broker noptes ar
counted for the purpose of determining the presefeequorum.

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

- Proposal No. 7— Election of DirectorsDirectors are elected by a plurality, and the fiectors who receive the most votes wil
elected to our Board. Shares represented by pyopenhpleted and timely submitted proxies will beed"FOR" the election of
nominees listed in the Notice of the Annual Meetingless authority to do so is specifically withthelf any nominee declines
serve or becomes unavailable for any reason,aw#cancy occurs before the election (although meevkof no reason to anticip
that this will occur), the proxies may be voted $ach substitute nominees as the board may desit

- Proposal No. 2— Ratification of Appointment of Moss Adams LLPlrdependent Registered Public Accounting Firm
affirmative vote of the holders of a majority oktehares present or represented by proxy andeehtilvote on this proposal at
Annual Meeting is necessary for approval of thigpomsal.

Q: What happensif additional matters are presented at the 2013 Annual Meeting?

A: Other than the items of business described inpitigy statement, we are not aware of any additibnalness to be acted upon at the :
Annual Meeting. If you grant a proxy, the namedxgrbolders, Bryan Martin and Dan Weirich, will hathe discretion to vote your shares
any additional matters properly presented for & \aitthe meeting. If, for any reason, any of ounimees is not available as a candidatt
director, the named proxy holders will vote youoxr for such other candidate or candidates as reayominated by the Board.

Q: How will votes be counted at the 2013 Annual Meeting?

A: An automated system administered by Broadridge rf€iah Solutions, Inc. ("Broadridge™) will tabulatgtockholder votes by pro
instructions submitted by beneficial owners oveg thternet, by telephone, or by proxy cards matledBroadridge. Our transfer age
Computershare Investor Services, will tabulateldtolder votes submitted by proxies submitted byldtolders of record other than benefi
owners. The inspector of the election will tabubadées cast in person at the 2013 Annual Meeting.




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

A: Brokers holding shares in street name for custorhax® discretionary authority to vote on some mattehen they have not recei
instructions from the beneficial owners of shatésder the Delaware General Corporation Law, anadtisig vote and a broker "narste” are
counted as present and are, therefore, includegugposes of determining whether a quorum of sharggesent at the Annual Meeting
broker "nonvote" occurs when a broker or other nominee holdimares for a beneficial owner signs and retunmay with respect to shai
of common stock held in a fiduciary capacity (tygig referred to as being held in "street name't)dnes not vote on a particular matter du
a lack of discretionary voting power and instrueidrom the beneficial owner. Under listing rulegrning voting with respect to shares |
in street name, brokers have the discretion to gatd shares on routine matters but not onmaotine matters. At the Annual Meeting,
uncontested election of nominees for the Board i®m@routine matter under these rules. Brokers that aloreceive instructions from t
beneficial owners of the shares are entitled ta vamly on Proposal No. 2 (the ratification of appoient of Moss Adams LLP as «
independent registered public accounting firm Fer fiscal 2014 audit).

Broker nonvotes are considered present but not entitled te &bthe meeting. They will not affect the outcoofi¢he vote on the proposals
the election of director and the ratification oé thppointment of Moss Adams LLP because brokernodes are excluded from the tabulatio
votes cast on each proposal. Abstentions are cowsgresent and entitled to vote for purposestafblishing a quorum. An abstention
have no effect on the election of directors undepBsals No. 1. However, an abstention will have ¢game effect as a vote "against"
ratification of the appointment by the Audit Comieé& of Moss Adams LLP as our independent registeudic accounting firm for the fisc
2014 audit under Proposal No. 2.

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

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

Q: Who will bear the cost of soliciting votes for the 2013 Annual Meeting?

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




PROPOSAL NO. ONE:
ELECTION OF DIRECTORS
Nominees

The Board currently consists of five directors,alWwhom have been nominated foralection at the 2013 Annual Meeting and have agte
serve if elected.

Proxies cannot be voted for a greater number afqmer than the number of nominees named. Each dfitbetors elected at the 2013 Anr
Meeting will hold office until the 2014 Annual Méeg of Stockholders or until his successor has bddy elected and qualified. Unle
otherwise instructed, the proxy holders will volte tproxies received by them for each of our fivenimees named below, all of whom
directors currently serving on the Board. In ther@vthat any of our nominees becomes unable omdscto serve as a director at the tim
the 2013 Annual Meeting, the proxy holders willesdhe proxies for any substitute nominee who isgiesed by the current Board to fill 1
vacancy. It is not expected that any nominee litieldw will be unable or will decline to serve adieector. The names of the nominees
certain information about each of them are sehfbalow.

Director
Name Age Principal Occupation Since
Bryan R. Matrtin (5) 45  Chairman of the Board and Chief Executive Office8.anc. 2001
Guy L. Hecker, Jr. (1)(2)(3)(4) 81 Retired Major General, USAF 1997
Mansour Salame (3)(4)(5) 42  Managing Member, Truemetrics LLC 2012
Eric Salzman (1)(3)(4)(5) 46  Managing Member, SarniHaan Capital Partners LLC 2012
Vikram Verma (1)(3) 48  President of Strategic Venture Development, LockHdartin 2012

(1) Member of the audit committee

(2) Lead director

(3) Member of the compensation committee
(4) Member of the nominating committee
(5) Member of the strategy committee

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

Bryan R. Martinhas served as Chairman of the Board since Dece®®&. Mr. Martin has served as Chief Executive €ffiand as a direct
since February 2002. From March 2007 to Novembd&82@nd again from April 2011 to December 2011,sheved as President of

Company. From February 2001 to February 2002, heedeas President and Chief Operating Officer ad@ector of the Company. He sen
as Senior Vice President, Engineering Operatioms fduly 2000 to February 2001 and as the Comp&hyjisf Technical Officer from Augu
1995 to August 2000. He also served as a direoton flanuary 1998 to July 1999. In addition, Mr. tdaserved in various technical roles
the Company from April 1990 to August 1995. He reed a B.S. and a M.S. in Electrical EngineeringnirStanford University. We belie
Mr. Martin's qualifications to serve as a diredtariude his tenure as our Chief Executive Officed @as a member of our Board, his more
22 years of service to us with extensive experiendbe development and sale of communicationsneldgies and services and the 44 Ur
States patents that he holds in the fields of semdgctors, computer architecture, video processigprithms, videophones a
communications.

Major General Guy L. Hecker, Jhas served as a director since August 1997 andd&adtor since January 2010. He was the found
Stafford, Burke and Hecker, Inc., a consulting fipased in Alexandria, Virginia, and served as issklent from 1982 to 2008. Prior to
retirement from the United States Air Force in 19BRjor General Hecker's duties included servindasctor of the Air Force Office
Legislative Liaison and an appointment in the Gffaf the Deputy Chief of Staff, Research, Developtrand Acquisition for the Air Forc
Earlier, he served as a pilot and commander in figther and bomber aircraft units, including conmdaf a bomber wing and an air divisi
During his Air Force career, Major General Heckeaswawarded a number of military decorations, inclgidhe Air Force Distinguishe
Service Medal, the Silver Star, the Legion of Méatvarded twice) and the Distinguished Flying Crdse currently serves on the boarc
directors of NavCom Defense Electronics and Thadegit Foundation. Major General Hecker receivedfa Bom The Citadel, an M.A.




in International Relations from George Washingtomvgrsity, an honorary Ph.D. in military sciencerfr The Citadel and completed
management development program at Harvard BusiBelssol. We believe that Major General Hecker's i§joations to serve on the Boe
include his extensive business and investing e&peeé, including the founding of a successful bissinet Stafford, Burke and Hecker &
retiring from the Air Force and his involvementienture capital investing including being an ifitiavestor in Micron Computer, a subsidi
of Micron Technology, Inc., prior to its initial plic offering and a director and principal shareleslof NavCom Defense Electronics sinc
founding in 1984.

Mansour Salamhas served as a director since January 2012. Hehedsunder of Contactual, Inc., a clobdsed contact center provider
Company acquired in September 2011. Since 2003 Ssllame served as either the Chairman or Chief EixecOfficer of Contactual, In
Prior to Contactual, Inc., Mr. Salame founded Nea@ATechnologies which was acquired by Alcatel i®8%nd worked at Gene:
Telecommunications Laboratories, Inc. and as autarg at Anderson Consulting (now Accenture). alame has a Masters of Scie
degree in electrical engineering from Stanford @mity and a Bachelor of Science degree in eledténgineering from Northweste
University. We believe Mr. Salame's qualificatiotts serve as a director include his successful tr@dord of founding and selling t
companies in the contact center space, a markehich we actively participate, as well as his exigerin technology and his background
consultant.

Eric Salzmarhas served as a director since February 2012. Progust 2011 to present, Mr. Salzman has been thealylag Member ¢
SarniHaan Capital Partners LLC. Prior to SarniH&apital Partners LLC, Mr. Salzman spent severatsyaal. ehman Brothers Holdings, |
including as Managing Director in the Private Egquitnd Principal Investing Group as well as Managicector in the Global Tradir
Strategies Division. Mr. Salzman has a B.A. Horfoosn the University of Michigan and a MBA from Hamd University. We believe N
Salzman's qualifications to serve as a directolu@te his 20 years of experience working in the ritial services industry, his investm
experience in the telecommunications industry dagast experience working in private equity.

Vikram Vermahas served as a director since January 2012. FGf8 ® present, Mr. Verma has been the PresideStrategic Ventui
Development at Lockheed Martin. Prior to 2008, Merma was Chief Executive Officer of Savi Technglptnc., a leader in RFIDase!
tracking and security solutions and a pioneer imagad service offerings for government and comrakfogistic applications, which w
acquired by Lockheed Martin in 2006. Mr. Verma to&dB.S degree from the Florida Institute of Tedbgy a M.S.E degree from Univers
of Michigan and a graduate degree in electricairexgging from Stanford University. He has alsoradtsd executive management progran
the Harvard Business School, Stanford Graduate @didBusiness and the University of CaliforniaBerkeley Haas School of Business.
has been granted eight patents and has won numetiogisaccolades including being named one of 4tHfology Pioneers" by the Wa
Economic Forum in Davos, Switzerland. We believe Merma's qualifications to serve as a directottuide his experience leading S
Technology, Inc. through its rapid growth and euvahtale to Lockheed Martin and his expertise i menture development.

Vote Required and Recommendation
The five nominees receiving the highest numbefffohaative votes of the shares entitled to votetlois matter shall be elected as directors.

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




PROPOSAL NO. TWO:
RATIFICATION OF INDEPENDENT PUBLIC ACCOUNTANTS

The audit committee of the Board is directly resgible for the appointment of our independent regext public accounting firm. The at
committee has appointed Moss Adams LLP, Indepenidegistered Accounting Firm, to audit our finanattements for the fiscal year enc
March 31, 2014. The Board proposes that the stddkheratify this appointment. The audit committeelerstands the need for Moss Ad
LLP to maintain objectivity and independence inaitglits of our financial statements.

The audit committee retained Moss Adams LLP totaoli consolidated financial statements for fis2@13 and the audit committee retai
Moss Adams LLP to provide other auditing and nodiing services in fiscal 2013. The audit committess reviewed all noaudit service
provided by Moss Adams LLP and has concluded thatprovision of such services was compatible widimaining Moss Adams LLF
independence in the conduct of its auditing fumio

To help ensure the independence of the independgitttered public accounting firm, the audit contesithas adopted a policy for the pre
approval of all audit and noaudit services to be performed for us by our indepet registered public accounting firm. The awedinmitte
may delegate to one or more of its members theoatithto grant the required approvals, providedt thay exercise of such authority
presented to the full audit committee at its negutarly scheduled meeting.

The following table sets forth the aggregate fakbsdto us by Moss Adams LLP for the fiscal yeargled March 31, 2013 and 2012:

Service Categories Fiscal 2013 Fiscal 2012

Audit fees (1) $371,00( $406,00(

Audit-related fees (2) $11,50( -

Tax fees - -
Total $382,50( $406,00(

(1) Audit Fees consist of fees for professional ses/fm®vided in connection with the audit of our fic&l statements, audit of our internal controlrdfirgancial reporting, revie
of the quarterly financial statements and auditises provided in connection with other regulatorystatutory filings
(2) Audit-related fees consist of fees for professional ses/provided in conjunction with the audit of ooroyee benefit plar

Vote Required and Recommendation

The ratification of the selection of Moss Adams LBP our independent registered public accounting for fiscal 2013 will require tt
affirmative vote of holders of a majority of theasbs entitled to vote on this matter. Votes withheill be counted for purposes of determir
the presence or absence of a quorum, but are onotexb as affirmative votes. In the event that dtotders fail to ratify the appointment,
audit committee may reconsider its selection. E¥¢ime selection is ratified, the audit committéejts discretion, may direct the appointrr
of a different independent registered public actiognfirm at any time during the year if the audidmmittee determines that such a chi
would be in our best interests.

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

The Board unanimously recommends that the stockhokts vote "FOR" the proposal to ratify our audit committee's appointment o
Moss Adams LLP to serve as our independent registed public accounting firm for the fiscal year endirg March 31, 2014.




CORPORATE GOVERNANCE
Information Regarding the Board and its Committees

The Board held a total of 15 meetings during fi2@13. The noremployee members of the Board also met four timegdgularly schedule
executive sessions without management presenty Eierctor attended all of the meetings of the Blocamd committees of the Board during
time and upon which such directors served duriagafi 2013. The Board acted one time by written eonduring fiscal 2013. In fiscal 20:
the board formed a strategy committee. In April2the board increased the number of members afdhmensation committee from thre
four and added Mr. Salzman.

The Board has an audit committee, a compensatiommittee, a nominating committee and a strategy citieen The Board has adop
charters for each of these committees that arelad@i on our website under "Corporate Governancdiichv can be found
http://investors.8x8.com

Director Independence

The Board has determined that the following direstre "independent” as defined under Marketplade R605(a)(2) of the listing rules of -
NASDAQ Stock Market ("NASDAQ"): Major General HeakeMr. Salame, Mr. Salzman and Mr. Verma. For a&ctior to be consider
independent, the Board must determine that thetdireloes not have any direct or indirect mategédtionship with us that would impair
or her independence. The Board has establishe&lmed to assist it in determining director indegemce, which conform to the independe
requirements in the NASDAQ listing rules. The Bo&iaks concluded that there are no business relatmshat are material or that wo
interfere with the exercise of independent judgnignany of the independent directors in their senon the Board or its committees. Eac
the Board's audit, compensation and nominating citie®s is comprised solely of independent directoraccordance with the NASD#
listing rules.

Audit Committee

The audit committee oversees our corporate acamyatid financial reporting process and performgisgfunctions in the performance of 1
role. Among other responsibilities as set fortloim audit committee charter, the audit committesleates the performance of and assessi
qualifications of the independent auditors; detaeesiand approves the engagement of the indepeadeéitdrs; determines whether to retai
terminate the existing independent auditors orgpoit and engage new independent auditors; revaavasapproves the retention of
independent auditors to perform any proposed psibiésnonaudit services; monitors the rotation of partnershe independent auditors
our audit engagement team as required by law; comigh management and the independent auditordety the effectiveness of inter
controls over financial reporting; and discussethwianagement and the independent auditors thésesithe annual audit and the result
the reviews of our quarterly financial statemeifitse audit committee also is responsible for revignand approving all business transact
between us and any director, officer, affiliaterelated party, including transactions required ¢oréported in our proxy statement, of wt
there have been none since the end of fiscal y&k.2

The current members of the audit committee are M@jeneral Hecker (Chairman), Mr. Salzman and Mnnve The Board has determil
that each of these directors meets the requirenfi@enteembership to the audit committee, includihg independence requirements of the
and the NASDAQ listing standards under MarketplRode 5605(c)(2). The Board has identified Major Eeh Hecker as the member of
audit committee who is an "audit committee finahedgpert" as defined under Item 407(d)(5)(ii) ofgRkation SK under the Securities Act
1933 and the Securities Exchange Act of 1934 (Ehehange Act"), but that status does not imposkionduties, liabilities or obligations tf
are greater than the duties, liabilities or oblgad otherwise imposed on him as a member of odit @emmittee or our Board. The at
committee held five meetings during fiscal 2013e Hudit committee held four executive sessionsnduiscal 2013 and did not act by writ
consent during fiscal 2013.

Compensation Committee

The compensation committee recommends the compemsdtthe Chief Executive Officer to the Board fta approval and reviews the Ct
Executive Officer's recommendations to the Boanmceoning the compensation of our other officers dinglctors and the administration of
stockbased award and employee stock purchase planorhgensation committee held three meetings dursoglf2013. The compensat
committee currently consists of Mr. Verma (Chairmnaviajor General Hecker, Mr. Salame and Mr. Salznvelmo are independent director:
currently defined in the NASDAQ listing rules. Tbempensation committee did not act by written cahdering fiscal 2013.




Nominating Committee

The nominating committee is responsible for idgimij, reviewing and evaluating candidates to sewairectors of the Company, consis
with criteria approved by the Board, reviewing an@luating incumbent directors, recommending toBbard candidates for election to
Board, making recommendations to the Board reggrtie membership of the committees of the Board, assessing the performance
management and the Board. Pursuant to the chdrtiee @mominating committee, all members of the nating committee must be qualifiec
serve under the NASDAQ listing rules and any otigplicable law, rule regulation and other additiom@uirements that the Board de
appropriate. The nominating committee currentlysistis of Major General Hecker (Chairman), Mr. Sadeand Mr. Salzman. The nominat
committee held one meeting during fiscal 2013 aasl tecommended all current directors for nominatiobe elected as directors at the 2
Annual Meeting.

Strategy Committee

In fiscal 2013, the strategy committee was formed eurrently consists of Mr. Salame (Chairman), Balzman, and Mr. Martin. The strat
committee is responsible for reviewing strategi&angl prepared by management; review and assess enagis process in implementing
strategic plans; review and provide guidance torttemagement and Board with respect to acquisistmategic transaction and divestit
opportunities; assist management and the Boardid&tttification of acquisition, strategic transactiand divestiture opportunities; and ove
management and the Board's due diligence procehsrespect to proposed acquisitions, strategicsaretions and divestitures. The stra
committee held seven meetings during fiscal 2013.

Combined Chairman/CEO and Lead Director

We believe that the current size of the Board iteduo the relatively small size of our curreneggitions. Given the current size of the Bc
we operate with a combined Chairman and Chief Bkezfficer position. The Board also believessiimportant that we have a single p
of focused leadership to interact with our stockleo$, customers, partners and employees, and thigimed position achieves this result.

In January 2010, the Board created the positidead director and appointed Major General Heckdretdhe lead director. The lead directc
responsible for (i) establishing the agenda forekecutive sessions held by naranagement directors of the Board and acting ais chehose
sessions, (ii) polling the other non-managemergatiins for agenda items both for regular board imgetand executive sessions of the nol
management directors and (iii) working with the ©man of the Board and Chief Executive Officer e agenda for regular Board meetii
The Board believes that this structure of a combi@hairman and Chief Executive Officer with thedefirector reconciling the viewpoints &
discussions amongst the outside directors is th& eftective Board leadership structure for the Gany.

Consideration of Director Nominees

Stockholder Nominations and Recommendatidngs the policy of the nominating committee to swer both recommendations
nominations for candidates to the Board from sto@lkérs. To recommend a prospective candidate fosideration by the nominati
committee, a stockholder must hold at least $2j60@arket value or one percent of the outstandimting securities of our common stock
at least one year prior to the date of submissioth® recommendation. Stockholder recommendationsédndidates to the Board musi
directed in writing to our Secretary at the addmfssur principal executive offices at 2125 O'Naiv@, San Jose, California 95131, and r
include the candidate's name, age, business adaneseesidence address, the candidate's princgealpation or employment, the class
number of shares of our stock which are beneficiatned by such candidate, a description of alragements or understandings betwee
stockholder making such recommendation and eactidate and any other person or persons (naming ge$on or persons) pursuan
which the recommendations are to be made by theklsdbder, detailed biographical data and qualifteag of the candidate and informat
regarding any relationships between the candidadeus within the last three years, and any othirimation relating to such recommen
candidate that is required to be disclosed in gations of proxies for elections of directors,i®rotherwise required, in each case pursue
Regulation 14A under the Exchange Act. A stockhiddeecommendation to the Secretary must alsoostt the name and address, as
appear on our books, of the stockholder making sacbhmmendation, the class and number of our shaneh are beneficially owned by 1
stockholder and the date such shares were acqoyjreéde stockholder, any material interest of thacldbolder in such recommendation,
other information that is required to be providadtbe stockholder pursuant to Regulation 14A urtderExchange Act, in his capacity &
proponent to a stockholder proposal, and a statefnem the recommending stockholder in support lté tandidate, references for
candidate, and the candidate's written consentatidig his or her willingness to serve, if elected.




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

We have never considered nor rejected nominatigrit or more stockholders.

Director Qualifications.Members of the Board should have the highest psafaal and personal ethics and values, and cortleatselve
consistent with our Code of Business Conduct amitEt While the nominating committee has not eshbt specific minimum qualificatio
for director candidates, the nominating committekelves that candidates and nominees must reflBoad that is comprised of directors w

are predominantly independent;

have strong integrity;

have qualifications that will increase overall Bba&ffectiveness; and

meet other requirements as may be required by rules, such as financial literacy or finaheipertise with respect to audit
committee members.

Upon completion of its review and evaluation, oaminating committee made its recommendation tdBthard regarding the candidates. A
considering our nominating committee's recommendatiour Board determined and approved the existingidates.

Identifying and Evaluating Director NomineAlthough candidates for nomination to the Boarddgjly are suggested by existing director
by our executive officers, candidates may comehéodttention of the Board through professionaldefirms, stockholders or other persc
The nominating committee will review the qualificats of any candidates who have been properly trbotgthe nominating committe
attention. Such review may, in the nominating cotterls discretion, include a review solely of imfation provided to the nominati
committee or may also include discussions with gressfamiliar with the candidate, an interview wille candidate or other actions that
nominating committee deems proper. The nominatorgroittee will consider the suitability of each catade, including the current memb
of the Board, in light of the current size and cogifon of the Board. In evaluating the qualificaus of the candidates, the nomina
committee may consider many factors, includingessof character, judgment, independence, age, tisgediversity of experience, length
service, other commitments and the like. The notimgacommittee does not intend to alter the marinewhich it evaluates candidat
including the minimum criteria set forth above, d@&®n whether the candidate was recommended logckhstider or not.

Members of the Board are strongly encouraged, butrequired, to attend each annual meeting of skolders. Two of our Board memb
attended the annual meeting of stockholders in 2042.

Compensation Committee Interlocks and Insider Partipation

The compensation committee of the Board currendlysists of Mr. Verma (Chairman), Major General HeclMr. Salame and Mr. Salzm
None of these individuals is currently an officeremnployee of ours or was an officer or employeewst at any time during fiscal 2013. |
Salame served as an executive of Contactual, Wiich we acquired in fiscal 2012, during fiscal 2Qdrior to the closing of the acquisiti
His employment with Contactual terminated priothe closing, and he has never been employed by us.

None of our executive officers or directors serasda member of the Board or compensation committemy entity that had one or mi
executive officers serving as a member of the Boamur compensation committee at any time duriscpf 2013.

Code of Business Conduct and Ethics

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




Board's Role in the Oversight of Risk

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

compensation committee oversees the risks assdaidtie compensation for our named executive offcand directors, including whether |
of our compensation policies has the potentialnfooerage excessive risgking. The audit committee oversees compliancé witr Code ¢
Ethics, our financial reporting process and outesys of internal controls and reviews with managsnoer major financial risk exposures i
the steps taken to control such exposures.

Stockholder Communications with the Board

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

COMPENSATION OF NON-EMPLOYEE DIRECTORS
Fiscal 2013 Director Compensation Table

The following Director Compensation Table setsti@timmary information concerning the compensataid o our noremployee directors
fiscal 2013 for their services as directors.

Fees Earned or

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

Guy L. Hecker, Jr. $123,000 $195,541 $318,541
Mansour Salame (4) $70,000 $195,541 $265,541
Eric Salzman $78,000 - $78,000
Vikram Verma $77,000 $195,541 $272,541

(1) Includes only those columns relating to compéina awarded to, earned by, or paid to directorsHeir services in fiscal 2013. All other coluntreve been omitted.

(2) As of March 31, 2013, each of our nemployee directors held outstanding stock optienpurchase the following number of shares of ounmoon stock: Major Genel
Hecker, 525,000; Mr. Salame, 75,000; Mr. Salzm&»0@0 and Mr. Verma, 75,000. As of March 31, 2048¢ch of our noremployee directors held the following amoun
outstanding unvested stock awards: Major Generekéte 72,870; Mr. Salame, 33,312; Mr. Salzman,®n Verma, 33,312.

(3) On August 21, 2012, Major General Hecker, Malage and Mr. Verma received a grant of a stockrduivathe form of stock purchase rights representire right to recei
33,312 shares of common stock vesting at the fa@®% annually. The amounts reported reflect thgregate grant date fair value of stock awards caetbin accordance wi
FASB ASC Topic 718 based on the closing marketepoicour common stock on the date of the grant.aFemore detailed discussion on the valuation maddlassumptions us
to calculate the fair value of our stock awardgemréo note 5 to the consolidated financial statetsieontained in our 2013 Annual Report on FornKlf@r our fiscal year endt
March 31, 2013.

(4) Mr. Salame was appointed as a director of the@any on January 2, 2012. Mr. Salame's severgreeraent with Contactual, Inc. provided coverag€bmgtactual, Inc. for 1
months of COBRA medical coverage. Between Apr2d12 and September 15, 2012, we paid $9,024 refatihis severance agreement.

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

Upon a change-igontrol, as defined in our 2006 Stock Plan, unwest®ck options and stock purchase rights then hgldirectors wil
accelerate to become fully vested as of the dateuoh change-in-control. For this purpose, a chamg@entrol generally means (1) 1
liquidation or dissolution of the Company; or (Betsale of stock by stockholders representing rf@e 50% of our voting stock, a sale o
or substantially all of our assets, or a mergecanrsolidation after which the stockholders immesliabefore such transaction do not re
more than 50% of the outstanding voting stock.




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

We paid noremployee directors a cash fee for attendance atdBm&etings and reimbursed them for certain expgems&onnection wit
attendance at Board meetings. Nemployee directors receive fees of $2,000 for ealgphonic Board and committee meeting and $5,0¢€
attendance at iperson Board and committee meetings. The Chairrhtire@udit committee is also paid an annual stipeis10,000. The le:
director is paid a quarterly stipend of $10,000difector may elect to defer payment of all or atipar of the annual stipend and meeting
payable to him to postpone taxation on such amounts

In addition, upon termination of service as a diveof the Company or upon a change-in-controlhaf €Company, each of the nemploye:
directors and their immediate families will be éhig for medical insurance coverage for life, sebje the director reimbursing the cost of <

coverage to us. However, if an individual commermmserage under another plan, coverage under odicalénsurance will be discontinued.

Equity-Based Grants to Non-Employee Directors

In fiscal year 2013, upon a non-employee direct@-slection to our Board, the n@mployee director received a grant of a stock avieu
33,312 shares of our common stock that vests alynimaéqual increments over a period of four ye&guity awards are not made upon
election to our Board in cases where a eamployee director's initial term is shorter thax sionths, and he or she receives an initial a
upon joining the Board.

TRANSACTIONS WITH RELATED PERSONS AND CERTAIN CONTR OL PERSONS

We believe during fiscal 2013 there were no tratisas, or series of similar transactions, to whiah were or are to be a party in which
amount involved exceeded $120,000, and in whichadrour directors or executive officers, any hoflef more than 5% of our common stc
any members of any such person's immediate fafmélgl,or will have a direct or indirect material irtst, other than compensation describ
the sections titled "Compensation of Non-employ@edlors" and "Executive Compensation" above.

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

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires ourcef§ and directors and persons who beneficially mene than ten percent of our comr
stock (collectively, "Reporting Persons") to fileports of beneficial ownership and changes in beiaébwnership with the SEC. Report
Persons are required by SEC regulations to funmsWith copies of all Section 16(a) forms they.fBased solely on our review of such reg
received or written representations from certaipdeéng Persons during the fiscal year ended M&th2013, we believe that all Repori
Persons complied with all applicable reporting isguents.

REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIREC TORS

The audit committee oversees our financial repgrnocess on behalf of the Board. Management igoresble for our internal contro
financial reporting process and compliance withdamegulations and ethical business standardsirdapendent registered public accoun
firm is responsible for performing an integratediaof our consolidated financial statements andwfinternal control over financial report
in accordance with standards of the public compacgounting oversight board (United States), andissoe opinions thereon. The ai
committee's responsibility is to monitor and overtigse processes. In this capacity, the audit dtieaprovides advice, counsel, and direc
to management and the auditors on the basis ahthemation it receives, discussions with managenasia the auditors, and the experienc
the audit committee's members in business, finhaoid accounting matters.

The audit committee reviewed and discussed oualfd@13 audited consolidated financial statemeritls @ur management and Moss Ad:
LLP, our independent registered public accounting for fiscal 2013. The audit committee discusaéith such auditors matters required tc
discussed by the Statement of Auditing Standardsiipas amended (Codification of Statements chuditing Standards, AU section 380)
adopted by the Public Company Accounting Oversiydrd (PCAOB) in Rule 3200T.




The audit committee received written disclosured anletter from the independent auditors pursuarthé applicable requirements of
PCAOB regarding the independent auditor's commtinics with the audit committee concerning indeperwde and the audit commit
discussed with the auditors their independence.

Based upon the audit committee's discussions wahagement and the auditors and the audit comrsitteelew of the representations
management and the report of the auditors to td#& aommittee, the audit committee recommendedh¢oBoard, and the Board approved,
inclusion of our audited consolidated financiatetaents in our Annual Report on Form 10-K for tisedl year ended March 31, 2013.

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

Vikram Verma

EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

This Compensation Discussion and Analysis explains compensation philosophy, policies, practices] decisions with respect to «
principal executive officer (our "Chief Executivdfider"), principal financial officer, and the th#eother most highly compensated membe
our executive management team, who are collectiedbrred to as the named executive officers, &ON."

Summary

e Fiscal year 2013 was a successful year for ustaméxecution of our business strategy. As we coatto develop our cloud-based
services and increase our focus on small and mikehbusiness customers, our revenue and bottacntinue to improve. Some
highlights are:

o Total revenue was $107.6 million, a 25% increasmfrevenue of $85.8 million for fiscal 2012.
o Revenue from business customers was $104.0 mili®@2% increase from revenue of $79.0 million stdl 2012.

o GAAP net income was $13.9 million, or $0.19 peutditl share, compared with $69.2 million, or $0.8Bghare, for fiscal 2012
(which included a one-time non-cash income tax fieoe$62.1 million associated with the releaseaafeferred tax asset
valuation allowance in the fourth fiscal quarter).

o Gross margin as a percentage of sales in fisca@ 8@k 68%, compared with 67% for fiscal 2012.
o Net cash provided by operating activities grew3&.8 million, compared with $9.2 million in fisc2a012.
o Cash, cash equivalents and investments increasefl 8#llion in fiscal 2013.

e In January 2012, three new directors were appoiat@tdir Board and all of them have joined our conga¢éion committee. With our
rapidly evolving business strategy, the newly cibuitgtd compensation committee determined it wo@dappropriate to closely review
our executive compensation program to ensure itgetitiveness and alignment with our businessesjsatTo do this, the
compensation committee took the following actiomsfiscal year 2013:

o Retained Compensia, a nationally recognized indggrincompensation consulting firm to advise our gensation committee;
o With Compensia's assistance, reviewed and revisegeder group to better conform to market and jrsttice; and

o Reviewed an independent assessment of the mankgtetibiveness of the executive compensation progtane by Compensia;
and




o Modified the executive bonus program to align itrenolosely with our business strategy, place greatehasis on achievement
of specific performance targets and objectives,raalle it more representative of current markettmr@a@mong companies
similar to ours.

e In connection with this review, and in support af gompensation objectives, the compensation commenihade the following
determinations with respect to fiscal year 2013akge compensation:

o Base salaries were unchanged from fiscal year 2012.

o Our executive team ceased participating in ouripsbiring plan and the Executive Incentive Platalgished in fiscal 2012,
was terminated.

o For 2013, the Board established a Management liveeRtan, or MIP, described below, to provide anuai cash incentive for
executives.

o Equity awards were granted at levels that consileus performance as well as market pay levels @nsomparable companie

o Equity awards were delivered in the form of timestueg stock options, providing a long term linkWweén realizable value and
company performance.

e Our stockholders overwhelmingly approved our exgeutompensation program in fiscal 2011, with 980the votes cast in favor of
the proposal and also voted in favor of conductirgsay-on-pay vote every three years. Accordirgly,next say-on-pay vote will be
at our 2014 Annual Shareholder Meeting.

The Objectives of our Executive Compensation Progra
Our executive compensation program is designedhaee the following objectives:

e Develop, attract, motivate and retain top talemt @nfocus our executive management team on kenéss goals that enhance
stockholder value;

e Ensure executive compensation is aligned with ogparate strategies and business objectives;

e Provide meaningful equity ownership by our exeautificers to align executives' incentives with theation of stockholder value;

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

e Provide an incentive for long-term continued empteyt with us.

To achieve these objectives, the compensation ctipergvaluates our executive compensation prograimtie goal of setting compensat
at levels the committee believes are competitivé wiose of other companies that compete with ugxXecutive talent and are aligned with
current corporate and business objectives. We gecaiportion of our executive compensation in trenfof stockbased awards that vest @
time, which helps retain our executives and allggirtinterests with those of our stockholders bigveihg them to participate in the longer te
success as reflected in stock price appreciation.

The components of fiscal year 2013 compensatiarvibarovided to our executive management teamdetiese objectives are as follows:

e Salary: This element provides competitive base @raation;

e MIP: These elements provide a competitive perforreancentive to develop and maximize a sustainairgness model that will
increase our financial strength and value;

e Equity awards: This element provides long termgnfance incentives, competitive compensation, teterncentives and alignment
with stockholder interests; and

e Life Insurance, health, retirement, stock purctaase other employee benefit plans: These elemeatsda competitive benefits and
retention incentives.

Our compensation committee reviews the compensatiogram periodically, including each of the abelements, to determine whether t
provide appropriate incentives and motivation tad executive management team and whether they atidguzompensate our execut
officers relative to comparable officers in othenmpanies with which we compete for executive talent




Response to the 2011 S-on-Pay Vote

We conducted our first advisory vote on executisepensation at our 2011 Annual Meeting of Stockéidd Our next advisory say-qay
vote is expected to occur at our 2014 annual mgetirstockholders, as an overwhelming majorityhaf shares entitled to vote on the matt
our 2011 Annual Meeting preferred our recommendeguency of say-on-pay votes of once every threesye

At our 2011 Annual Meeting of Stockholders, 98%tloé votes cast on the advisory vote on executivepemsation supported our nar
executive officers' compensation as disclosed énpifoxy statement. While the 2011 vote was natibopon the Board or us, we believe th
is important for our stockholders to have an opputy to express their views regarding our exeetiempensation philosophy, program
practices as disclosed in our proxy statement megalar basis. The Board and our compensation dtie@rvalue stockholders' opinions &
to the extent there is any significant vote agathet compensation of our named executive officeeswill consider their concerns and
compensation committee will evaluate whether aripas are necessary to address those concerns.

Our compensation committee has noted the widespseagort from our stockholders. Although none of eompensation committe
subsequent actions or decisions with respect todhgensation of our executive officers were diyeattributable to the results of the vote,
compensation committee took the vote outcome intwsicleration in the course of its deliberationsr @ampensation committee believes
stockholder feedback and concerns on executive ensgtion matters should be considered as par$ dkltberations and intends to cons
the results of future advisory votes in its comagios review process.

Determination of Competitive Compensation

The members of our executive management team @arded by our Board. Our compensation committesponsible for establishing ¢
administering our policies and practices goverrnirggcompensation for our executive management t€amcompensation committee hold:s
meetings both with and without the presence of memiof our executive management team. The compensedmmittee also discus:
compensation issues with our Chief Executive Offiocetween its formal meetings. Our Chief Execu®icer also submits compensat
recommendations to our compensation committeetlandntire Board ratifies the actions of the conspéion committee.

To attract and retain executives with the abilityg dhe experience necessary to lead us and toedelikong performance to our stockholc
we provide total compensation opportunities foroenies that are intended to be competitive withlkabpractice.

In connection with our review of executive compeiwsafor fiscal year 2013, as mentioned above, dbmpensation committee, with -
assistance of Compensia, revised the peer groulmptigtgoal of aligning it to market and best paetind generating competitive data that
be more relevant to our compensation decisi@aking process. For fiscal year 2013, the peermmwas selected on the basis of comps
within the same or similar industries that wereagally within a revenue range of 0.5x to 2.0x of tast four quarters revenue at the time o
review and a market capitalization range of 3.00.@8x of our market capitalization at the timettod review. The peer group for fiscal 2!
consists of the following companies:

Actuate Guidance Software ORBCOMM
Boingo Wireless inContact Procera Networks
CalAmp Keynote Systems Shoretel

Callidus Software LivePerson Support.com
Carbonite LogMeln Telular

eGain Communications Monotype Imaging Holdings Vocus

Ellie Mae

The compensation committee also reviewed survey giavided by Radford Surveys and Consulting, aness unit of Aon Hewitt Consultir
Inc. ("Radford"), from public and private technojogompanies with comparable revenues to us heatdgedrin Northern California. Radfc
is not a compensation consultant to the Companyatire compensation committee.




Other than as described above, we did not retaing@osia to perform any other services during fi€dl3. The compensation committee
considered whether the work of Compensia as a cosaien consultant has raised any conflict of eggrtaking into account the followi
factors: (i) the amount of fees from us paid tohsagnsulting firm as a percentage of the firm'altodvenue; (ii) the provision of other servi
to us by such consulting firm; (iii) such consudfifirm's policies and procedures that are desigoneprevent conflicts of interest; (iv) a
business or personal relationship of the individiaahpensation advisors with any member of the cosgugon committee; (v) any busines
personal relationship of such consulting firm ag thdividual compensation advisors employed byfittme with any of our executive officel
and (vi) any of our stock owned by the individuahgpensation advisors employed by the firm. Basetherabove factors, our compensa
committee has concluded that the work of Compeasid the individual compensation advisors employgdCbmpensia as compensa
consultants to us has not created any conflichigrést. Going forward, the compensation commitieends to assess the independence ¢
of our compensation advisors consistent with applie NASDAQ listing standards.

Overview of Fiscal 2013 NEO Compensation

We believe that the total compensation paid to MEOs for the fiscal year ended March 31, 2013 aedethe overall objectives of ¢
executive compensation program. Compensation foh executive was determined by taking into consitien individual and compa
performance as well as market data provided by Gosip.

The assessment provided by Compensia indicatedtiatash compensation was generally competititie miarket practice, and as a resul
compensation committee determined to leave baseiemiunchanged from the prior fiscal year. The petitive assessment also indicated
our long term incentive awards, which had previglgen delivered in the form of restricted stoel, below the median, and, in several ce
below the 25" percentile, of the peer group data. Consequertily,compensation committee chose to increase the \afl equity awarc
delivered to executives relative to the fiscal 2@2ards, and to deliver equity in the form of stagkions in order to maintain a strong |
between pay and long term shareholder returns.

Taken together, the compensation committee's cosapien decisions for fiscal year 2013 were inteneolalance our executive compense
objectives by delivering competitive levels of fikeompensation and strong incentives to deliveeptional performance through the vari:
elements of pay, comprised of the MIP and equitarae. Going forward, the compensation committe¢ cwihtinue to review the individu
elements of pay, described in more detail belowh wiview to preserving this balanced approach.

Salary

Base salaries are provided as compensation fotaddgsy responsibilities and services to us. Baseisalare reviewed annually as part of
formal compensation review process. None of our BlE€reived an increase in salary in fiscal 2018abse the compensation commi
determined that their base salaries were withirrahges of the peer group data.

Management | ncentive Plan

On June 22, 2012, our Board adopted the MIP. Thigcents under the plan for each fiscal yearsalected by the compensation commi
which is the plan administrator. Generally, all N&E&hd other executives are participants in the, glad are not eligible for our employee pi
sharing plan or other similar plans. The compensatbommittee may identify other key employees amutributors to participate in the plan
each fiscal year. On June 22, 2012, the Boardtatsainated the Executive Incentive Plan, which vepdaced by the MIP.

The purpose of the MIP is to promote our succesgroyiding financial incentives to eligible empl@gewho achieve individual compe
goals. The performance goals under the MIP aregdedi to focus participants on profitable revenuewgn and product quality, and
complete individual objectives that support our rallebusiness strategy. Target incentive amounts participants are determined
competitive market information using peer group aodvey data relevant to the job the individugbésforming for us, the job function of
individual and the individual's expected contribug to us for the fiscal year. The target amounéy fme a specified cash amount «
percentage of base pay. In general, the compensatimmittee will set the target awards and objestiat the beginning of the fiscal year.
target bonuses, as a percentage of base salargr thid plan for our NEOs for fiscal year 2013 wasefollows: Mr. Martin, 100%; M
Weirich, 60%; Mr. Niederman, 60%; Mr. Rees, 40%d &fs. Severin, 30%.




For fiscal year 2013, performance objectives weteby the compensation committee, after taking atoount suggestions from our Cl
Executive Officer and Chief Financial Officer andr@pensia, our independent compensation consultaisisal year 2013 payouts under
MIP were earned based on our adjusted Gé#P net income, organic recurring business serveenue (RBSR), and achievemen
individually assigned performance objectives (MBQsgth an adjusted noGAAP net income margin target as a hurdle that rhasachieve
in order to pay the full bonus earned based ompérrmance goals. Each quarter, 10% of the tatglkt incentive for each executive coul
earned, such that a total of 40% of the targetntice was tied to quarterly results. The remainG@§6 of each executive's target ani
incentive was tied to full fiscal year results.

For fiscal year 2013, adjusted non-GAAP net incomas equal to net income for GAAP plus loss on ibmest, noneash tax adjustmen
stock-based compensation, amortization of acquirehgible assets, acquisitioalated costs, facility exit costs, gain on patsade and oth
extraordinary or non-recurring, naapresentative items determined by the compensatiommittee, including profit and/or loss associatstth
acquisitions, mergers and/or business combinations.

MIP payments for fiscal year 2013 included a priovighat no bonuses would be payable unless thestadj nonGAAP Net Income margin fi
the period was at least 10% of revenue.

If non-GAAP net income margin exceeded 10%, for each guaftthe fiscal year as well as for the full fisgaar, the company performat
factor based on noBAAP net income and RBSR results would be compuléd. contributions of each performances factor veslditive, a
illustrated in the table below.

Non-GAAP
Performance NetlIncome RBSR Company
Attainment Factor Factor Performance Factor
Threshold 20% 30% 50%
Target 40% 60% 100%
Stretch 40% 120% 160%
Maximum 40% 180% 220%

For fiscal year 2013, the quarterly bonus payablihé executive was equal to the target bonus apé for each quarterwhich was 10% ¢
each executive's annual award opportunitguitiplied by the company performance factor faattquarter, as determined by actual finai
results. The bonus opportunity for each quarter swdgect to a maximum payment equal to 220% ofetarg

The annual bonus payable to the executive was equbk target bonus payable based on full yeartsesequal to 60% of each executi\
annual award opportunitymultiplied by the company performance factor foe full fiscal year, as determined by actual firiahgesults. I
addition, the annual performance bonus amount whget to further adjustment based on the execstatainment of individually tailor
MBOs. The degree of achievement of MBOs generateMBO factor for each executive ranging from 0%lib%. The annual bonus v
adjusted by the product of the company performdac®r for the full fiscal year and the individudBO factor for the executive, such that
maximum amount that could be earned by each execwith respect to the annual performance portiath® MIP bonus was equal to 253%
the individual's target amount for this portiontioé¢ bonus.

Under the MIP, MBOs are tied to performance objegtithat are established annually for each NEO ¢dimer participant in the MIP) and .
related to the participant's area of responsibiltyhough by their nature some MBOs (e.g., newaruer and revenue targets) are share
more than one executive. All MBOs are subject tmpgensation committee review and approval, and affgicequire achievement of spec
goals tied to, for example, sales targets, custamtention, and operational improvements. Basedhdividual performance in 2013, the fii
MBO factors for the named executives were as fatomir. Martin, 60%; Mr. Weirich, 80%; Mr. Niederma®0%; Mr. Rees, 100%; and }
Severin, 60%.

Together, the maximum potential payout for each NBEQer the MIP for fiscal year 2013 was 240% oftthtal target annual incentive, wh
a maximum of 220% of the quarterly target appliedjtiarterly payments (representing 40% of the tataet incentive) and a maximum
253% of the annual target applied to the full figear payment (representing 60% of the total tairgeentive).




The MIP for fiscal year 2013 also provided thap#yment of the full bonus accrual amounts to altipi@ants based on target achievem
would reduce the adjusted N@AAP net income margin to less than 10% of revefouehe period, then the available bonus pool fact
period would be reduced to achieve the minimum S@AP net income margin, and individual bonus payteevould be adjusted pro rata.

The nonGAAP Net Income and RBSR targets for the fiscalry2@l3 MIP and the fiscal year 2013 company perforoe factor for ea
quarter and for the full fiscal year based on aiual performance are presented in the followitdetd$ in millions]:

Q1 Q2 Q3 Q4 FY 2013
Non-GAAP Net $3.48 $3.18 $3.71 $4.05 $14.42
Income ($MM)
RBSR ($MM) $22.05 $23.19 $24.49 $25.91 $95.64
Actual Company 102.7% 115.9% 101.6% 74.5% 104.6%
Performance
Factor

Taking into account the foregoing, the earned 2@1B payments for the NEOs were as follows: Mr. Mar$212,077; Mr. Weirich, $139,8¢
Mr. Niederman, $108,738; Mr. Rees, $96,084; and 8&verin, $54,369. All payments under the MIP waagle in cash.

Stock Options

In August 2012, the Board recommended and apprgvauats of stock options to the NEOs based on thel I&f the individual's responsibili
and individual contributions to us. The Board apeall grants of stock awards. The Board usualkes annual grants to NEOs in the firs
second fiscal quarter in connection with our anmgaformance reviews and initially upon hiring sudficers.

The number of shares under stock options granteshtth NEO was determined by reviewing historicainggs and the contribution to «
performance in the prior fiscal year. Stock optitmgpurchase our common stock were granted to Martikl (200,000 shares), Mr. Weir
(125,000 shares), Mr. Niederman (125,000 shares)Rdes (65,000 shares) and Ms. Severin (25,00@shbased on the significant incre
in revenue and no@AAP net income generated in fiscal year 2013 comrgpavith fiscal year 2012. These were the only geompensatic
awards to our NEOs in fiscal year 2013.

All stock options awarded to NEOs in fiscal yeal 2@vere granted with exercise prices equal to thatglate closing price of our stock on
Nasdagq Capital or Global Select Market. Optionsehai0 year term, and 1/1 of the total number of shares vest on the lastafaach ful
month until all options have vested.

At the present time, we do not have stock ownerghigelines; however, we believe equity compensagamportant to align the executiv
interests with those of our stockholders and thatexecutives will tend to hold onto some of thessted stock options to benefit from furi
stock price appreciation.

Other Benefits

We offer additional benefits designed to be contipetiwith overall market practices and to attraetain and motivate the talent needed k

to achieve our strategic and financial goals. Alitedd States salaried employees, including officars eligible to participate in our Section 40
(k) plan, health care coverage, life insurancealdlgy, paid timeeff and paid holidays. In addition, we provide eoygles, including ol
executive officers, with the opportunity to purchatiscounted shares of common stock under the E®®8loyee Stock Purchase Plan
"Purchase Plan"), which is intended to be a qualifolan under Section 423 of the Internal RevenogeCWe do not have a formal pol
relating to perquisites, and do not currently pdevany personal benefit perquisites to our exeestiv

Certain NEOs are entitled to receive payments ametits if we are acquired as described below uletential Payments Upon Terminal
or Change in Control." These arrangements are detrto ensure that management is incentivized nuaire until the completion of
transaction regardless of whether they will corgilrumployment following the transaction, and thahagement will act in the best interest
the shareholders when




evaluating a transaction without being unduly iaflaed by the effect of the transaction on theiividdal situations.
Tax Deductibility of Compensation

Our compensation committee has reviewed the impdctax and accounting treatment on the various amapts of our executi
compensation program. We believe that achievingcdbmpensation objectives discussed above is moperiant than the benefit of 1
deductibility and our executive compensation proggamay, from time to time, limit the tax deductityil of certain components
compensation. Nevertheless, when not inconsistéhtthese objectives, we endeavor to award compienstoat will be deductible for incor
tax purposes. Section 162(m) of the Internal RegeBuade generally disallows a tax deduction to plheld companies for compensat
paid to "covered" executive officers, to the extidwat compensation paid to such an officer exc&ddsillion during the taxable year. None
the compensation paid to our covered executiveafi for the year ended March 31, 2013 that woalthken into account under Section 16
(m) exceeded the $1 million limitation for fisc&13.

Risk Assessment

The compensation committee has reviewed our conapiensprograms in order to ensure that the motiveti elements of pay are aligned v
long term value creation, taking into considerajiondent risk management. We do not believe amyuoftompensation policies and pract
create any risks that are reasonably likely to lwaterial adverse effect on us. In making thtereination, the committee has considetted
mix of fixed and variable compensation, our useeqfiity compensation, the time horizon of perforneameeasurement in incent
opportunities, and the ability of the committee anadnagement to rely on judgment in determining cemsption and assessing performi
outcomes.

REPORT OF THE COMPENSATION COMMITTEE OF THE BOARD O F DIRECTORS

The compensation committee has reviewed and disdusgh management the Compensation DiscussionAaiatlysis included in this pro:
statement. Based on this review and discussiongdhgensation committee recommended to the Boaitdtlle Compensation Discussion
Analysis be included in this proxy statement andun Annual Report on Form 10-K for the fiscal yeaded March 31, 2013.

THE COMPENSATION COMMITTEE
Vikram Verma,Chairman

Guy Hecker

Mansour Salame

Eric Salzman




FISCAL 2013 SUMMARY COMPENSATION TABLE

Non-Equity
Stock Option Incentive Plan

Fiscal Bonus Awards Awards Compensation All Other
Name and Principal Positic Year  Salary Q) 2 3 4 Compensatiol Total
Bryan R. Martin 2013  $275,00! -- - $702,56! $212,07 $2,55( $1,192,18
Chairman, Chief Executive 2012  $275,00t $25,00(  $96,27: - $100,37. $2,25(  $ 498,89
Officer and President 2011  $275,00! - $45,63 -- $60,91¢ $2,10( $ 383,65!
Dan Weirich 2013  $260,001 - - $439,101 $139,88. $2,09:  $841,07
Chief Financial Officer 2012  $260,00( $20,00( $96,27. -- $107,21 $2,07:  $485,56!

2011  $260,00! - $45,63 - $60,50: $2,000  $368,14
Kim Niederman (5) 2013  $235,00I -- -~ $439,101 $108,73! $5,100  $787,94.
President 2012 $235,000 $10,00( - $154,32 $117,84 $4,82¢  $521,99

2011 $ 37,511 --  $544,000 $575,96: -- $55¢ $1,158,02
Huw Rees 2013  $235,00! - - $228,33 $96,08:- $2,85.  $562,26!
Vice President, Business 2012  $235,00! - $96,27: -- $107,21! $2,80¢  $441,29!
Development 2011 $235,00! - $45,63 - $59,81( $2,357  $342,80:
Debbie Jo Severin 2013  $235,00! - - $87,82( $54,36¢ $2,85:  $380,04:
Chief Marketing Officer 2012  $235,00! - $96,27. - $90,74! $2,80¢  $424,82:

2011  $235,00! - $45,63 - $59,81( $2,65¢  $343,101

(1) The following NEOs received spot bonuses indi2012: Mr. Martin, $25,000; Mr. Weirich, $20,0Ghd Mr. Niederman, $10,000. Mr. Martin and Mr. i\ received spc
bonuses for their work in completing the Contactlrad. acquisition. Mr. Niederman received a spmius for his work in his initial three months of gloyment with the Compar
All three of these bonuses were based on individagbrmance.

(2) The amounts reported reflect the aggregatet glate fair value of stock awards computed in ad@oce with ASC FASB 718 Topic based on the clogince of our commc
stock on the date of the grant. For a more detallsdussion of the assumptions used to calculadatn value of our stock awards, refer to note Shte consolidated financ
statements contained in our 2013 Annual ReportamF.0-K for our fiscal year ended March 31, 2013.

(3) The amounts reported reflect the aggregatet gtate fair value of option awards computed in adance with FASB ASC Topic 718. The fair value atle option grant
estimated based on its fair market value on the dagrant using the Black-Scholes optjmicing model. For a more detailed discussion efthluation model and assumpti
used to calculate the fair value of our optionfeméo note 5 to the consolidated financial statetmeontained in our 2013 Annual Report on FornKlfor our fiscal year end¢
March 31, 2013.

(4) Compensation earned based on the NEQO's patiiwipin the MIP in fiscal 2013, the 1995 ProfitaBihg Plan and the Executive Incentive Plan inafi@012, and the 1995 Prc
Sharing Plan in fiscal 2011.

(5) Mr. Niederman joined us on February 3, 201drainnual base salary of $235,000. The fiscal 2@ldry reported for him reflects payments from Haby 3, 2011 to March &
2011.

FISCAL 2013 GRANTS OF PLAN-BASED AWARDS TABLE
The following table sets forth certain informatimgarding plarbased awards granted to the NEOs during the fige@al ended March 31, 20.

Number of Grant Date Fa
Number of  Securities Exercise or Bas Value of Stock
Grant Shares of Underlying Price of Option and Option

Name Date Stock Options (2) Awards Awards (1)

Bryan R. Martin 8/21/12 -- 200,00( $5.87 $702,56(
Dan Weirich 8/21/12 -- 125,00( $5.87 $439,10(
Kim Niederman 8/21/12 - 125,00( $5.87 $439,10(
Huw Rees 8/21/12 - 65,00( $5.87 $228,33.

Debbie Jo Severin 8/21/12 - 25,00( $5.87 $87,82(




(1) The amount reported for the stock options grantethd fiscal 2013 represents their aggregate giate fair value computed in accordance with FASBCA®pic 718 base
on the closing market price of our common stocktendate of grant. The fair value of each opticengiis estimated based on its fair market valuéherdate of grant usil
the Black-Scholes option-pricing model. See note bur consolidated financial statements repontedur Annual Report on Form X0for our fiscal year ended March :
2013 for details used to determine the fair valithe stoc-based compensation awar

(2) Such stock option has a-year term. 1/48th of the total number of share$ eeghe last day of each full month until all sehave veste:

FISCAL 2013 OUTSTANDING EQUITY AWARDS AT FISCAL YEA R-END TABLE

The following table sets forth certain informatiooncerning outstanding equity awards held by th©Bl&t March 31, 2013.

Option Awards Stock Awards
Number of Number of
Securities Securities
Underlying Underlying
Unexercised Unexercised Market Value of
Options (# Options (#) Option Number of Shares Shares of Stock
Exercisable Unexercisable Exercise Option of Stock That Have That Have Not
Name (6] A3 Price Expiration Date Not Vested (3) Vested ($)(4)
Bryan Martin 125,000 - $1.72 9/17/2013 -- -
100,000 - $3.35 11/22/2014 -- --
100,000 - $1.79 8/23/2015 -- --
100,000 - $1.27 10/24/2016 -- --
100,000 - $1.26 8/28/2017 -- --
100,000 - $0.87 9/30/2018 -- --
- - -- - 2,776 (5) $ 19,016
- - - - 12,492 (6) $ 85,570
- - -- - 18,738 (7) $128,355
29,165 170,835 (12) $5.87 8/21/2022 -- --
Dan Weirich 50,000 -- $2.81 3/23/2014 -- -
100,000 - $1.59 4/18/2016 -- --
200,000 - $1.07 6/20/2016 - -
100,000 - $1.26 8/28/2017 -- --
50,000 - $0.87 9/30/2018 - -
250,000 - $0.63 11/6/2018 -- --
-- - -- -- 2,776 (5) $ 19,016
- - -- - 12,492 (6) $ 85,570
-- - -- -- 18,378 (7) $128,355
18,227 106,773 (12) $5.87 8/21/2022 -- --
Kim Niederman 195,312 179,688 (9) $2.72 2/3/2021 -- --
-- - -- -- 75,000 (10) $513,750
18,750 56,250 (11) $3.17 1/2/2022 -- --
18,228 106,772 (12) $5.87 8/21/2022 -- --
Huw Rees 125,000 - $1.72 9/17/2013 -- --
50,000 - $3.35 11/22/2014 -- --
100,000 - $1.72 10/25/2015 -- --
100,000 - $1.48 5/23/2016 -- --
100,000 - $1.26 8/28/2017 -- --
50,000 - $0.87 9/30/2018 -- --
-- - -- -- 1,388 (5) $ 9,508
- - - - 12,492 (6) $ 85,570
-- - -- -- 18,738 (7) $128,355

9,479 55,521 (12) $5.87 8/21/2022 - -






Debbie Jo Severin -- - -- -- 12,492 (6) $ 85,570

- - - - 18,738 (7) $128,355
3,645 21,355 (12) $5.87 8/21/2022 - -

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

(2) Reserved.

(3) The vesting of any unvested shares is subjettiet recipient's continuous employment.

(4) The market value of unvested stock awards lsutzted by multiplying the number of unvested ktagvards held by the applicable NEOs by the closmagket price of ot
common stock on the NASDAQ Global Select MarketgéNagq GSM") on March 28, 2013.

(5) Subject to continuous employment of the recipi@/48th of the total number of shares vest mignth the last day of each full month after thetires commencement d:
thereafter until all of the stock awards have wésBtock awards granted on July 28, 2009.

(6) Subject to continuous employment of the retr:ipi&/lath of the total number of shares vest quarterly onldseday of each three full months after the westiommenceme
date thereafter until all of the stock awards heested. Stock awards granted on August 31, 2010.

(7) Subject to continuous employment of the rea:ipi&/16lh of the total number of shares vest quarterly onlaseday of each three full months after the wesiommenceme
date thereafter until all of the stock awards heegted. Stock awards granted on April 19, 2011.

(8) Reserved.

(9) Stock options granted February 3, 2011. Suliigcontinuous employment of the recipient, 4Y4f the total number of shares vest on February0322and 1/36" of the
remaining shares vest on the last day of eachfatith thereafter until all stock options have veste

(10) Subject to continuous employment of the r@u:ipill4‘h of the total number of shares vest on Februar¥322and 1/8" of the remaining shares vest on the last day df el
the following three full months thereafter until af the stock awards have vested. Stock awardstepieon February 3, 2011.

(11) Stock options granted January 2, 2012. Sultfecbntinuous employment of the recipient, $Y4f the total number of shares vest on January 232and 1/36" of the
remaining shares vest on the last day of eacnfatith thereafter until all stock options have véste

(12) Stock options granted August 21, 2012. Sulijpcbntinuous employment of the recipient, 1%8f the total number of shares vest on the lastadaach full month until &
stock options have vested.

FISCAL 2013 OPTION EXERCISES AND STOCK VESTED TABLE

The following table presents, for each of the NEths,number of shares of common stock acquired tipprexercise of stock options and
vesting of stock awards during the fiscal year enlflarch 31, 2013, and the aggregate value realipeeh the exercise or vesting of s

awards.
Option Awards Stock Awards
Number of
Shares Value Realized Number of
Acquired on on Exercise  Shares Acquired Value Realized on

Name Exercise (#) Q) on Vesting (#) Vesting ($)(2)
Bryan Martin -- $-- 24,984 $143,235
Dan Weirich 25,000 $101,432 24,984 $143,235
Kim Niederman - $-- 75,000 $436,594
Huw Rees 2,000 $ 8,988 20,820 $119,066
Debbie Jo Severin - $-- 41,656 $241,503

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

(2) The value reported is the closing market pata share of our common stock on the Nasdag GSMasdaq Capital Market on the date of vesting mpligil by the number
shares that vested on that date.




POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE -IN-CONTROL

In 1995, the Board adopted a resolution providhag,tin the event we have a changedamtrol, all stock options held by our officers enén
of our stock option plans will vest immediately kout regard to the terms of the option with respedtock options granted prior to June
2012. In 2010, the Board adopted an additionallutisa providing that, in the event we have a cleirgcontrol, all stock awards held by «
officers under any of our then existing stdzksed compensation plans will vest immediately avitlregard to the term of the stock awards
respect to stock awards granted prior to June @22.2In addition, in such an event, each officemulddbe eligible to receive one yeat
severance pay and continuing medical, dental asidrvibenefits for life at such time following thieamge-ineontrol as the officer voluntari
or involuntarily terminates employment, providedttsuch medical, dental and vision benefits wilseeshould such officer accept employr
with a competitor of ours. Pursuant to the 1995rBaasolution, a change-itentrol of the Company is defined as an individoiatorporat
entity and any related parties cumulatively acqgjistock greater than or equal to 35% of our fdilyted common stockOur Board rescinde
the 1995 and 2010 change-in-control resolutiondwogust 21, 2012, thus generally eliminating alllsgbange-ircontrol payments. Howev:
the NEO stock options granted August 21, 2012 ohela provision that accelerates vesting upon changentrol. In addition, the sto
awards and stock options granted to Mr. Niedernmafrébruary 2011 and January 2012 include provistbas accelerate vesting upo
change-in-control pursuant to his employment agesgmwith us.

The following table quantifies potential paymentsaur NEOs upon termination of employment afterhange-ineontrol of the Compar
assuming the triggering event took place on Marth2®13, the last business day of our last comgliiteal year.

Continuation
Value of Acceleration of Medical /

Cash Accelerated of Stock Dental and
Severance  Bonus Stock Options Vision Total
Name Paymen Paymen  Awards (1) Unvested (2 Benefits Payout

Bryan R. Martin
Chang+in-Control - -- - - - -

Termination or resignation
following a Chang-in-Control - - $232,941 $167,418 - $400,359

Dan Weirich
Chang-in-Control - - - - - -

Termination or resignation
following a Chang-in-Control a N $232941  $104,638 a $337.579

Huw Rees
Chang+in-Control - - - - - -

Termination or resignation
following a Chang-in-Control $223,433 $54.411 - $277,844

Debbie Jo Severi
Chang-in-Control - - - - - -

Termination or resignation
following a Chang-in-Control - - $213,926 $24,500 - $238,426

Kim Niedermar
Changr-in-Control -- -- -- - - -

Termination or resignation

(1) Represents the value of unvested stock awaaldsbly each NEO on March 31, 2013, the vestinghutlwwould be accelerated by the applicable trigmeevent, based upon
closing market price of $6.85 per share of our cemistock on the Nasdaq GSM on March 28, 2013.

2) The value represented in this column is the remath shares of our common stock subject to stgtlons for which vesting would be accelerated by dpplicable triggerir
event multiplied by the amount in-the-money (magkéte less the exercise price) of the stock ogtas of March 28, 2013.




Employment and Indemnification Arrangements

In addition to the change-icentrol arrangements summarized above, we haveeghiteto employment offer letters with Ms. Sevesimd Mr
Niederman. The offer letters specify the initiabeaalary amount, bonus arrangement, if any, Hotthich are subject to adjustment over ti
and initial stock option and stock award grant. 8lofthe letters indicate a specific term of empieynt, and each officer's employment ma
terminated by either party at any time.

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

EQUITY COMPENSATION PLAN INFORMATION

The following table provides information concernigigares of our common stock that may be issued tporexercise of stock options
other rights under all of our existing equity comgation plans as of March 31, 2013, including th&2Equity Incentive Plan, 2006 St
Plan, the 2003 Contactual Plan, the 1999 Nonstatp&tock Option Plan, the 1996 Stock Option Ptae,1996 Director Option Plan, and
Purchase Plan.

Number of  Weighted-  Number of Securities
Securities to
be Average Remaining Available
Exercise
Issued upon Price for Future Issuance
of
Exercise of Outstanding Under Equity
Outstanding  Options Compensation Plans
(Excluding Securities
Options and Warrants an Reflected in
the 1st Column of This
Plan Category Rights Rights Table)
Equity Compensation plans approved 6,975,119 $2.16 3,373,95€(1)
by security holders
Equity Compensation plans not - $ - -
approved by security holders
Total 6,975,119 $2.16 3,373,95¢

(1) The number of securities remaining for issuancesists of 3,161,000 shares issuable under the 2@LRyHncentive Plan, 14,261 shares issu
under the 2006 Stock Plan and 198,697 under thehBse Plan. All other option plans have expirebdean terminatec




SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
The following table sets forth certain informatiaith respect to the beneficial ownership of our aoon stock as of June 12, 2013 by:

each person (or group of affiliated persons) whiinswn by us to own beneficially 5% or more of common stock;
each of our directors and nominees for electiodil@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 stockderis and Schedules 13D and 13G
with the SEC. The number of shares of common shaeieficially owned by each person is determinedeumdles promulgated by the Sl
Under such rules, beneficial ownership includes &imares as to which the person has sole or shatid)\power or investment power, and i
includes any shares that the person has the rigatquire within 60 days of the date as of whiah bleneficial ownership determinatiot
made. Applicable percentages are based upon 796@1¢pting shares issued and outstanding as of I2n2013, and treating any shares
the holder has the right to acquire within sixtyslas outstanding for purposes of computing theicgnt ownership. Unless otherwise nc
the address of the beneficial owner is c/o 8x8, M@5 O'Nel Drive, San Jose, CA 95131.

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

Amount and Nature of

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

Guy L. Hecker, Jr. 1,015,185 1.4%
Mansour Salame 976,141 1.3%
Bryan R. Martin 877,883 1.2%
Dan Weirich 860,845 1.2%
Huw Rees 503,105 *
Kim Niederman 384,628 *
Debbie Jo Severin 135,877 *
Vikram Verma 28,125 *
Eric Salzman 26,562 *
All officers and directors as a group 4,808,351 6.4%

(9 persons)

5% Stockholders:

BlackRock, Inc. (2) 3,929,857 5.4%
Archon Capital Management LLC(3) 3,726,898 5.1%

*  Lessthan 19

(1) Includes the following number of shares of optithmst were exercisable: Mr. Martin, 546,000; Mr. Vitdi, 754,000; Mr. Niederman, 282,000;
Rees, 415,000; Ms. Severin, 6,000; Major Generakeie 525,000; Mr. Salame, 30,000; Mr. Verma, 28;0ar. Salzman, 27,000; and all direct
and officers as a group, 2,611,0

(2) This information is based solely on Schedule 13&dfith the SEC by BlackRock, Inc. on January 3013 reporting share ownership a:
December 31, 2012. Blackrock Inc. has sole dispesitnd voting power of all of the shares benelficiawned. This principal business addres
BlackRock, Inc. is 55 East end Street, New York, New York 1005

(3) This information is based solely on Schedule 13@#&% with the SEC by Archon Capital Management Lo February 14, 2013 reporting st
ownership as of December 31, 2012. Archon Capihdgement LLC and Constantinos Christofilis shiaeedispositive and voting power of al
the shares beneficially owned. The principal bussnaddress of Archon Capital Management LLC andstatinos Christofilis is 1301 Fif
Avenue, Suite 3008, Seattle, Washington 98




STOCKHOLDER PROPOSALS FOR 2014 ANNUAL MEETING

To be considered for inclusion in our proxy statatrrelating to the 2014 Annual Meeting of Stocklesk] stockholder proposals pursuar
Rule 14a8 of Regulation 14A under the Securities Exchangeok 1934 must be received a reasonable time bdfa date we make availa
our proxy materials for the 2014 Annual Meetingstdckholders, but in no event later than March2D1.4.

For any other business to be properly submitteda tstockholder for the 2014 Annual Meeting of Stamlers, including nominations 1
election to the Board, the stockholder must givetiogely notice in writing. To be considered timefgr the 2014 Annual Meeting
Stockholders, such stockholder's notice must bigateld to or mailed and received by the Secretatii@Company not less than 90 days |
to the meeting; provided, however, that in the ¢Weat less than 100 days notice or prior publgzidisure of the date of the meeting is give
made to stockholders, notice by the stockholddretdimely must be so received not later than theecbf business on the tenth day follov
the day on which such notice of the date of thetmgavas mailed or such public disclosure was madlestockholder proposals should
addressed to the attention of our Secretary aponcipal office and contain the information reaqarby our bylaws and applicable SEC rules.

OTHER MATTERS

Our Board knows of no other matters to be presefwtedtockholder action at the 2013 Annual MeetiHgwever, if other matters do prope
come before the 2013 Annual Meeting or any adjo@ms or postponements thereof, our Board interalstiie persons named in the pro
will vote upon such matters in accordance withldbst judgment of the proxy holders.

BY ORDER OF THE BOARD

(<

San Jose, CA Bryan R. Martin
July 1, 2013 Chairman and Chief Executive Officer
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8x8, Inc.

Proxy — 8X8, INC.

PROXY FOR ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD JULY 25, 2013

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

Thir undersignad stockRokder of BxB, Inc.. 2 Deliware comoration [the “Comparny, henshy atkrowisdges receipt of tha Noticn of Annual Mesting of
Siockhoiders and Proxy Statement, and harsby appoints Bryan R Martin and Dan Weansch, and each of them, proes and athomeys-n-fac), with fll power
o-each.of substiuton, on behall of the Lndersigned, to represent e undersigned at the 7013 Annual Meeting of Stockhoiders of S8, inc: 1o be held at the
offices of the Company al 2125 O'Nel Dove, San Jose. Cablomas 85131 on Thursday, July 25, 2013 at 1000 a.m. POT time, and at any adicumnment o
adjoumments theveal, and fo vole 3% shanes of e Company's yoiting securities Tt the undersignod woubd be erdfed 1 vobe if then and Mo personally
prasent on a8 maters set forth on the reverse side heseal.

THE SHARES REPRESENTED BY THIS PROXY WILL BE VOTED IN ACCORDANCE WITH THE SPECIFICATIONS MADE HEREIN. [F NO
SPECIFICATION I3 INDICATED, THE SHARES REPRESENTED BY THIS PROXY WILL BE WOTED FOR EACH OF THE PERSONS AND THE
PROPOSALS ON THE REVERSE SIDE HEREOF AND FOR SUCH OTHER MATTERS AS MAY PROPERLY COME BEFORE THE MEETING AS THE
PROXYHOLDERS DEEM ADVISABLE.

Piease mask, sign, date and relum the proey card promplly useng he enclosed envelops.







