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8X8, INC.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HEL D JUNE 15, 1998

TO THE STOCKHOLDERS OF 8X8, INC.:

NOTICE IS HEREBY GIVEN that the annual meeting tifckholders of 8x8, Inc., a Delaware corporatidre (tCompany"), will be held o
Monday, June 15, 1998 at 2:00 p.m., local tim¢hatoffices of the Company at 2445 Mission Coll8gelevard, Santa Clara, California
95054 for the following purposes:

1. To elect nine directors to serve for the ensyeay or until their successors are elected ang qludlified.

2. To ratify the appointment of Price Waterhousé’lds independent auditors of the Company for Hualfiyear ending March 31, 1999.
3. To transact such other business as may propente before the meeting and any adjournment opposment thereof.

The foregoing items of business are more fully dbed in the proxy statement accompanying thisceoti

Only stockholders of record at the close of busirmsApril 16, 1998 are entitled to notice of and/ote at the meeting and any adjournment
thereof.

All stockholders are cordially invited to attene timeeting in person. However, to ensure your reptasion at the meeting, you are urged to
mark, sign, date and return the enclosed proxy asgromptly as possible in the postage-prepaiélepe enclosed for that purpose. Any
stockholder attending the meeting may vote in pees@n if such stockholder has returned a proxy.

THE BOARD OF DIRECTORS OF 8X8, INC.

Santa Clara, California
May 7, 1998

YOUR VOTE ISIMPORTANT

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



8X8, INC.

PROXY STATEMENT

INFORMATION CONCERNING SOLICITATION AND VOTING
GENERAL

The enclosed proxy is solicited on behalf of thardoof directors of 8x8nc. (the "Company") for use at the annual meetihgtockholders t
be held June 15, 1998 at 2:00 p.m., local timat@ny adjournment thereof, for the purposes s#t feerein. The annual meeting of
stockholders will be held at the offices of the Qamy at 2445 Mission College Boulevard, Santa Claedifornia 95054. The telephone
number of the Company's offices is (408) 727-1885.

These proxy solicitation materials and the Compsaaghual report to stockholders for the year eddarth 31, 1998 (the Company's fiscal
1998), including financial statements, were, olllde, mailed on or about May 20, 1998 to all stumklers entitled to vote at the meeting.

RECORD DATE AND VOTING SECURITIES

Stockholders of record at the close of businesamil 16, 1998 are entitled to notice of and toevat the meeting. At this record date,
15,293,614 shares of the Company's common stoale isgued and outstanding.

REVOCABILITY OF PROXIES

Any proxy given pursuant to this solicitation mas/ tevoked by the person giving it at any time beits use by delivering to the Secretary of
the Company a written notice of revocation or aydadecuted proxy bearing a later date or by atteptlie meeting and voting in person.

VOTING AND SOLICITATION

Each stockholder is entitled to one vote for edwre of the Company's common stock on all mattersgmted at the annual meeting of
stockholders. Stockholders do not have the riglesttmulative voting in the election of directors.

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

QUORUM; ABSTENTIONS; BROKER NON-VOTES

The required quorum for the transaction of busirsésbe annual meeting of stockholders is a mgjofithe votes eligible to be cast by
holders of shares of the Company's common stoclkedsand outstanding on the record date, April 8881 Shares that are voted "FOR,"
"AGAINST," "WITHHELD" or "ABSTAIN" are treated asding present at the meeting for purposes of estahlj a quorum and are also
treated as shares entitled to vote at the annuetimgewith respect to such matter.

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

In instances where brokers are prohibited from@sierg discretionary authority for beneficial holsd@vho have not returned a proxy (so-
called "broker non-votes"), those shares will bented for purposes of
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determining the presence or absence of a quoruthéaransaction of business, but will not be cedribr purposes of determining the
number of shares entitled to vote. Thus, a brokervote will not affect the outcome of the voting @ proposal.

DEADLINE FOR RECEIPT OF STOCKHOLDER PROPOSALS

Proposals of stockholders of the Company whiclirdended to be presented by such stockholdersadmpany's 1999 annual meeting of
stockholders must be received by the Company eo than January 20, 1999 in order that they magobsidered for inclusion in the proxy
statement and form of proxy relating to that megtin

PROPOSAL ONE:
ELECTION OF DIRECTORS
NOMINEES

The Company has authorized a board of nine direend nine directors are to be elected at thisalmmaeting of stockholders. Each of the
directors elected at the annual meeting will hdfite until the annual meeting of stockholders 892 or until his successor has been duly
elected and qualified.

Unless otherwise instructed, the proxy holders vate the proxies received by them for the Companiyle nominees named below, all of
whom are currently directors of the Company. Ingkient that any nominee of the Company becomedeinalileclines to serve as a director
at the time of the annual meeting, the proxy hadeil vote the proxies for any substitute nomind® is designated by the current board of
directors to fill the vacancy. It is not expectidttany nominee listed below will be unable or wékline to serve as a director.

The names of the nominees for director and cemd@mmation about each of them are set forth below.

NAVE AGE PRI NCI PAL OCCUPATI ON
Dr. Paul Voois.................... 31 Chai rman of the Board and Chi ef Executive
O ficer, 8x8, Inc.
Keith R Barraclough.............. 32 President and Chief Operating O ficer, 8x8,
I nc.
Dr. Bernd Grod................... 40 Chaired Professor and Director of the

Tel ecomuni cati ons Laboratory, University of
Er | angen- Nur enber g

Akifum CGoto...................... 55 Presi dent and Chief Executive Oficer, Sanyo
Sem conduct or Cor poration

Maj or CGeneral Guy L. Hecker, 66 President, Stafford, Burke and Hecker, Inc.

I 1 Retired, United States Air Force

Bryan R Martin................... 30 Chi ef Technical O ficer and Vice President,
Engi neering, 8x8, Inc.

Chris MeNiffe..................... 36 Vice President, Sales and Marketing, 8x8,
I nc.

WilliamP. Tai.................... 35 General Partner, Institutional Venture
Partners

Dr. Samuel Wang................... 49 Vice President, Manufacturing, 8x8, Inc.

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

Dr. Paul Voois has been Chairman and Chief Exeeuifficer of the Company since January 1998. Franudry 1997 to January 1998, Dr.
Voois served as Executive Vice President and airef the Company and managed its Advanced Tdobwagroup. Dr. Voois joined the
Company in September 1994 and served as Managéimddia Codec Development from April 1996 to Jaiyus997. He received a B.S.
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from Penn State University in 1988 and a Ph.D.Mrfs. from Stanford University in 1993 and 1989 edjvely, all in Electrical
Engineering.

Keith R. Barraclough has been President and Chiefr&ing Officer and a director of the Company sidanuary 1997. Since April 1996, he
has also served as a director of VidUs, Inc., sisidry of the Company, engaged in the design teirated camera and video compression
solutions. Mr. Barraclough served as Director aéGphone Development at the Company, from Septetd8# to January 1997, and as
Strategic Marketing Manager from January 1995 tat&aber 1995. From April 1993 to January 1995, Bérraclough served as Manager of
Semiconductor Development at Media Vision Techngldgc., a manufacturer of PC multimedia produEtem 1988 to April 1993, Mr.
Barraclough held a position as engineer at IBMréteived a B.S. in Electrical Engineering from Unaity College, London, and an M.S. in
Electrical Engineering from Imperial College, Lomdo

Dr. Bernd Girod has served as a director of the @y since November 1996. Dr. Girod has been ar&h&rofessor of Electrical
Engineering/Telecommunications and Director of Telecommunications Laboratory at the Universitfedangen-Nuremberg in Germany
since October 1993. He also served as the Chaiofiidne University of Erlangen-Nuremberg's ElectriEagineering Department from 1995
to 1997. During the 1997/1998 academic year, heeialserving as a Visiting Professor at StanfordvBrsity. In May 1993, he co-founded
Vivo Software, Inc., a developer of video compressoftware, and served as Chief Scientist untilddd 998. Since March 1998, upon the
acquisition of Vivo Software by Real Networks, Ing.developer of internet media streaming softwlaeehas served as Chief Scientist of |
Networks. From June 1990 to September 1993, Dnd3iras Professor of Computer Graphics and TechbBicattor of the Academy ¢
Media Arts in Cologne, Germany, jointly appointeifhthe Computer Science Section of Cologne UnitierBrom January 1988 to May
1990, he was employed at the Massachusetts Irstifufechnology, first as a Visiting Scientist ahdn as an Assistant Professor with the
Media Laboratory. Dr. Girod received a M.S. in El@al Engineering from the Georgia Institute ofchaology and a Doctoral degree from
the University of Hannover, Germany. He is a Fellmwhe Institute of Electrical and Electronics kregrs.

Akifumi Goto has been a director of the CompangsiSeptember 1996. He has served as PresidentéefdERecutive Officer of Sanyo
Semiconductor Corporation ("Sanyo"), a semiconduttanufacturer, since February 1993. From Febru@83 to January 1993, Mr. Goto
served as Executive Vice President of Sanyo. MtoGeceived a B.S. in Electrical Engineering froanfagawa University and an M.B.A.
from Santa Clara University.

General Guy Hecker has served as a director a€dmpany since August 1997. He has served as tlsglPn¢ of Stafford, Burke and Heck
Inc., a consulting firm based in Alexandria, Viriginsince 1982. Prior to his retirement from the Paorce in 1982, General Hecker's most
recent positions included Director of the Air Fofaffice of Legislative Liaison and an appointmeamthie Office of the Deputy Chief of Staff,
Research, Development and Acquisition for the Airde. Earlier, he served as a pilot and commamdeoth fighter and bomber aircraft
units, including command of a bomber wing and amd@&ision. During his Air Force career, Generalcker was awarded a number of
military decorations, including the Air Force Digguished Service Medal, the Silver Star, the Legibllerit (awarded twice) and the
Distinguished Flying Cross. General Hecker rece@@&lA. from The Citadel, an M.A. in internatiomalations from George Washington
University and an honorary Ph.D. in military scieritom The Citadel.

Bryan R. Martin has been Chief Technical Officed &tice President, Engineering of the Company siggust 1995 and a director of the
Company since January 1998. Mr. Martin served de®&Project Manager of the Company from April 1893ugust 1995, and as an
integrated circuit designer for the Company frontiAp990 to April 1995. He received a B.S. and ar6Mn Electrical Engineering from
Stanford University.

Chris McNiffe has been Vice President, Marketing &ales of the Company since July 1995 and a direéthe Company since January
1998. From June 1992 to July 1995, Mr. McNiffe heddious sales and marketing management positiothe &€ompany. From July 1986 to
June 1992, he held a position as sales manageCRt@brporation, a computer products and servicegiger. From 1982 to 1986, he was a
design engineer at RCA Corporation. He received3a B Electrical Engineering from Rutgers Universi
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William Tai has been a director of the Company siApril 1994. Since July 1997, Mr. Tai has serve@&eneral Partner of funds managed
by Institutional Venture Partners, a venture céfitan. From September 1991 to June 1997, Mr. Taswassociated with the Walden Grou
Venture Capital Funds, a venture capital firm, nesently as a General Partner of several fundsn#ugust 1987 to September 1991, Mr.
Tai was employed by Alex. Brown & Sons Incorporatedst recently as Vice President. Mr. Tai is astirector of Network Peripherals,
Inc. and Award Software International, Inc. Mr. Teceived a B.S. in Electrical Engineering from thaversity of lllinois and an M.B.A.

from Harvard Business School.

Dr. Samuel Wang has been Vice President, Manufiagtand a director of the Company since Octobe®518rom 1984 to October 1995,
Dr. Wang served as Executive Vice President anidegtdr of ICT Inc., a manufacturer of programmablgic devices. From 1981 to 1983 he
was a Senior Engineering Manager at National Semligctor Corporation, and from 1978 to 1980 he wskaf engineer at Intel Corporatis
He received a B.S. in Physics from the Nationah@diua University, Taiwan, and an M.S. and Ph.[Sdtid State Electronics from
Princeton University.

BOARD MEETINGSAND COMMITTEES

The board of directors of the Company held a tot&lvelve meetings during the fiscal year endeddeé81, 1998. Other than William Tai,
incumbent director attended fewer than 75% of tleetings of the board of directors or the committgas which such director served
during fiscal 1998. William Tai attended 67% of theetings of the board of directors or the commagtepon which he served during fiscal
1998.

The board of directors has an audit committee acmhgpensation committee. The board of directorslsasominating committee or any
committee performing similar functions.

The audit committee currently consists of Guy Heawed William Tai. The audit committee reviews tbempany's financial controls,
evaluates the scope of the annual audit, review# esults, consults with management and the Coylpandependent auditors prior to the
presentation of financial statements to stockhal@eid, as appropriate, initiates inquiries intceatpof the Company's financial affairs. This
committee held one meeting during fiscal 1998.h&t time of such meeting, this committee consisfdégichard M. Chang and Y.W. Sing

The compensation committee currently consists oh8&irod, Akifumi Goto and Paul Voois. The compatien committee makes
recommendations to the Board concerning the conapensfor the Company's officers and directors tnedadministration of the Company's
stock option and employee stock purchase plans. dmmittee held one meeting during fiscal 1998hattime of such meeting, this
committee consisted of Richard M. Chang, Akifumit@&and Joe Parkinson.

COMPENSATION OF DIRECTORS

Directors receive no cash remuneration for sereimghe board of directors but are reimbursed fasoeable expenses incurred by them in
attending board and committee meetings upon appodsach reimbursement by the board of directBisectors are eligible to receive
discretionary grants of stock option under the Canys stock options plans. Bernd Girod receivedh sudiscretionary grant of an option to
purchase 25,000 shares of the Company's commok aten exercise price of $6.80 per share and sutge four year vesting term. In
addition, the Company's 1996 Director Option Plesvigles for the grant of non-statutory stock opsiém non-employee directors of the
Company by means of to an automatic, non-discratiopgrant mechanism. Upon the Company's initialipuddfering in July 1997, each
outside director was granted an option to purci&s@00 shares of the Company's common stock. #fee€Company's initial public offering,
new outside directors are granted an option tolpase 16,000 shares of the Company's common stackalpction to the board of directors.
This initial option vests 1/4th on each of the aensaries of the grant date. Thereafter, eachdritiirector is granted a further option of
4,000 shares on the date of re-election to thedbiban such date, such director shall have seorethe board for at least six months. These
further options vest 1/48th each month after tlemgrDuring fiscal 1998, Bernd Girod received $80,in consideration for technical
consulting services that he provided to the Company



VOTE REQUIRED AND RECOMMENDATION

The nine nominees receiving the highest numbeffiofrative votes of the shares entitled to votetlois matter shall be elected as directors.
Votes withheld from any director will be counted flurposes of determining the presence or absdrecguorum but are not counted as
affirmative votes. A broker non-vote will be coudit®r purposes of determining the presence or aeseha quorum, but, under Delaware
law, it will have no other legal effect upon thealon of directors.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDSVOTING "FOR" THE NOMINEES SET
FORTH ABOVE.
PROPOSAL TWO:
RATIFICATION OF APPOINTMENT OF INDEPENDENT ACCOUNTANTS

The board of directors has selected Price WateehblP, independent accountants, to audit the filmustatements of the Company for the
year ending March 31, 1999. Price Waterhouse LLPskeaved as the Company's independent accountaces1®87. In the event of
negative vote on the ratification of Price Waters®UuLP, the Board of Directors will reconsiderdtdection. Representatives of Price
Waterhouse LLP are expected to be present at theahmeeting of stockholders and will have the opputy to make a statement if they so
desire. The representatives also are expecteddwdiable to respond to appropriate questions fstuokholders.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS VOTIE "FOR" THE RATIFICATION OF THE APPOINTMENT OF
PRICE WATERHOUSE LLP AS THE COMPANY'S INDEPENDENTCGEOUNTANTS FOR THE FISCAL YEAR ENDING MARCH 31,
1999.

ADDITIONAL INFORMATION
EXECUTIVE OFFICERS

The following table sets forth certain informatimgarding the executive officers of the Companyshamwn in the table of the nominees for
director above (all current directors are set fartithe table of director nominees above):

NAME AGE POSI TI ON
Sandra L.

Abbott.......... 51 Chief Financial O ficer and Vice President, Finance
Brett D. Byers.... 34 Vice President, General Counsel and |Investor Relations
David Harper...... 51 Vice President, European Operations
M chael Noonen.... 35 Vi ce President, Business Devel opnent
Chris Peters...... 34 Vice President, Sales

Sandra L. Abbott has been Chief Financial Offiaed ®ice President of Finance of the Company sinee 1995. From April, 1991 through
1995, she served as Controller at the Company. Felnuary 1990 to March 1991, Ms. Abbott serve@astroller for InfoChip Systems,
Inc, a semiconductor manufacturer. Prior to 198@,tseld Controller positions at MRP, Inc. (a sulasidof U.S. West), FreBlow Packaging
Inc. and Weitek Corporation. She received a B.8mfiUniversity California, Riverside and an M.B.Aoin Santa Clara University.

Brett D. Byers has been Vice President, Generah€eluiand Investor Relations of the Company sinbelB07. From November 1995 to J
1997, he was a corporate and securities attorn@yilabn Sonsini Goodrich & Rosati, a law firm inl@&lto, California. From October 1994
to October 1995, Mr. Byers served as a corporadesanurities attorney at the New York office of MayBrown & Platt. Prior to 1991, he
was a designer of computers and semiconductorsrdddl Square Research Corporation, a supercommuatieer, and Raytheon Company.
He received a B.S. in Electrical Engineering froori2ll University and a J.D. from Yale Law School.
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David Harper has been Vice President of Europeasradipns of the Company since March 1991. He jothedCompany in 1990. From 19
to 1990, Mr. Harper was Chief Executive Officeflog Semiconductor, a mixed signal ASIC manufeatuPrior to 1988, Mr. Harper held
senior sales management positions in the USA andpeuwvith GEC Plessey Semiconductor, LS| Logic Caapd the (US) General Electric
Company. He received a B.S. in Electrical Engimegfiom the University of Manchester Institute afeice and Technology.

Michael Noonen has been Vice President of BusiBesglopment of the Company since May 1996. FromlA®96 to the present, he has
served as Chief Executive Officer of VidUs, Incsubsidiary of the Company, engaged in the dedigmegrated camera and video
compression solutions. From July 1992 to April 1L995. Noonen held various sales management posi@bthe Company. From August
1990 to July 1992, he served as an Area Sales MafiagNCR Corporation, a computer products andises provider. Prior to 1992, he w
a field application engineer for Seattle Siliconr@wration, a software developer. He received a B.&lectrical Engineering from Colorado
State University.

Chris Peters has been Vice President of Salessa€timpany since July 1997. Between January 1993@gd 997 he served at the Comp
first as East Coast Sales Manager and then astBir@éictNorth American OEM Sales. He worked for N®Rroelectronics from 1989 to
1993 as the manager of NCR Microelectronics' Easis€semiconductor design centers and from 198988 in various, primarily technics
roles including marketing engineer, applicationgieeer and design engineer. He worked for Mediaovii§ echnology, Inc., a manufacturer
of PC multimedia products, from December 1993 tgrodianuary 1995, where he was an OEM sales maaadddirector of OEM Sales. He
received a B.S.E.E. from Colorado State Univerisity985.



EXECUTIVE COMPENSATION

The following table sets forth in summary form infation concerning the Company compensation awaxezhrned by, or paid to, during
the fiscal years ended March 31, 1998, 1997 ané,1(®xhe Company's Chief Executive Officer,

(i) the Company's other four most highly compeeadatxecutive officers whose salary and bonus fon $iscal year exceeded $100,000 and
who served as executive officers of the Companiarch 31, 1998 and (iii) the Company's former Cliigécutive Officer (collectively, the
"Named Executive Officers"):

SUMMARY COMPENSATION TABLE

LONG TERM
ANNUAL COVPENSATI ON COMPENSATI ON
OTHER ANNUAL SECURI Tl ES ALL OTHER
NAME AND FI SCAL COMPENSATI ON UNDERLYI NG COMPENSATI ON
PRI NCI PAL POSI TI ON YEAR SALARY( $) BONUS( $) (%) (1) OPTI ONS( #) ($)(2)
Paul Voois...................... 1998 169, 385 183, 505 -- 30, 000 641
Chai rman and Chi ef Executive 1997 121, 191 190, 034 -- 250, 000( 3) 519
O ficer 1996 88, 181 1, 470 -- 20, 000 429
Keith R Barraclough............ 1998 169, 385 186, 755 -- 30, 000 641
Presi dent and Chi ef 1997 123, 962 120, 650 -- 250, 000( 3) 526
Operating O ficer 1996 103, 707 10, 470 -- 20, 000 473
Chris Peters.................... 1998 138, 877 411,199 -- 103, 000 586
Vi ce President, Sales 1997 92,942 89, 971 27,437(4) 22,000 459
1996 86, 603 47,113 -- -- 435
Bryan R Martin................. 1998 168, 231 104, 505 -- 30, 000 638
Chi ef Technical Oficer and 1997 130, 192 151, 675 -- 160, 400( 3) 523
Vi ce President, Engineering 1996 108, 199 4,700 -- 100, 000 466
David Harper.................... 1998 144,121 90, 957 -- -- 16, 299
Vi ce President, European 1997 92, 032 93, 868 -- 162, 400( 3) 64, 223
Oper ati ons 1996 97, 491 47,115 22,992(5) -- 49, 389
Joe Parkinson................... 1998 154, 039 56, 416 -- 30, 000 1, 888
former Chairman and Chief 1997 150, 000 9, 322 -- 1, 000, 000( 3) 1, 866
Executive O ficer 1996 115, 384 4,580 -- 600, 000( 6) 1, 445

(1) Excludes perquisites and other personal benfefiteach Named Executive Officer that did noteectthe lesser of $50,000 or 10% of the
total annual salary and bonus for such officer.likes value of the discount that the Named Exeeu@ifficers received on the Company's
common stock purchased through the Company's Emel8yock Purchase Plan, as such discount is alagaherally to all salaried
employees of the Company.

(2) For all Named Executive Officers other than Marper, includes Company contributions to 401(&h@mnd value of term life insurance
providing coverage in excess of $50,000. For Mrgdg represents contributions by the Companyptaa that provides for payments to him
during his retirement.

(3) Includes grants of options for the followingmmiber of shares issued pursuant to a repricing tidgp on June 24, 1996 accomplished
through the cancellation of then existing optiond &he issuance of new options: Dr. Voois, 31,0@ras; Mr. Barraclough, 35,000 shares;
Mr. Martin, 103,000 shares; Mr. Harper, 40,000 skaand Mr. Parkinson, 500,000 shares.

(4) Moving allowance.
(5) Car allowance.
(6) Options representing 100,000 of the securitiese canceled in June 1996.
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OPTION GRANTSAND HOLDINGS

The following table provides information with respéo stock option grants to each of the Named &txee Officers during the fiscal year
ended March 31, 1998:

OPTION GRANTSIN LAST FISCAL YEAR

POTENTI AL REALI ZABLE

PERCENT OF VALUE AT ASSUMED
NUMBER OF TOTAL OPTI ONS ANNUAL RATES OF STOCK
SECURI Tl ES GRANTED TO EXERCI SE PRI CE APPRECI ATI ON FOR
UNDERLYI NG EMPLOYEES I N OoR OPTI ON TERM 1)
OPTI ONS FI SCAL BASE PRICE  EXPIRATION  --------mmmmmmmmoo o
NAME GRANTED( #) YEAR( 3) ($/ SHARE) DATE 5% $) 10% $)
Paul Voois................... 30, 000( 2) 2.51% $ 6.80 06/ 23/ 07 $128, 295 $325, 123
Keith R Barraclough......... 30, 000( 2) 2.51% $ 6.80 06/ 23/ 07 $128, 295 $325, 123
Chris Peters................. 70, 000( 2) 5.87% $ 6.80 06/ 23/ 07 $299, 354 $758, 621
33, 000( 2) 2.77% $11. 25 07/ 28/ 07 $200, 150 $538, 609
Bryan R Martin.............. 30, 000( 2) 2.51% $ 6.80 06/ 23/ 07 $128, 295 $325, 123
David Harper................. -- -- - -- -- --
Joe Parkinson................ 30, 000( 2) 2.51% $ 6.80 06/ 23/ 07 $128, 295 $325, 123

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

(2) The options vest at a rate of 1/48th of theehat the end of each month, subject to contiseedce as an employee, consultant or
director. The term of each option is ten years. &kercise price of each option granted equalsaiarfarket value of the common stock of
Company on the date of grant.

(3) The Company granted options representing 13083shares to employees fiscal 1998.

The following table provides information with regpéo option exercises during the year ended M8dcH 998 and the value of stock options
held as of March 31, 1998 by each of the Named &Exex Officers.

AGGREGATED OPTION EXERCISESIN LAST FISCAL YEAR AND FISCAL YEAR-END OPTION

VALUES
NUVBER OF SECURI Tl ES
UNDERLYI NG UNEXERCI SED VALUE OF UNEXERCI SED
OPTI ONS I N- THE- MONEY OPTI ONS
SHARES AT FI SCAL YEAR END(#) AT FI SCAL YEAR END($) (2)
ACQUI RED BY Y/ U e R
NAME EXERCI SE( #) REALI ZED( $) (1) EXERCI SABLE UNEXERCI SABLE EXERCI SABLE UNEXERCI SABLE
Paul Voois........... 26, 000 $182, 010 85, 077 168, 923 $ 92,703 $185, 797
Kei t h Barracl ough. . .. 9, 000 $ 72,402 103, 078 167, 922 $209, 709 $179, 291
Chri st opher Peters... 13, 561 $117, 951 19, 998 91, 441 $ 11,562 $ 57,291
Bryan R Martin...... 0 $ 0 5,624 24, 376 $ 1,125 $ 4,875
David Harper......... 0 $ 0 0 0 $ 0 $ 0
Joe Parkinson........ 0 $ 0 4,375 25, 625(3) $ 875 $ 5,125(3)

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

(2) The value of unexercised options is based tipemifference between the exercise price andldsng price on the NASDAQ National
Market on March 31, 1998 of $7.00.

(3) Mr. Parkinson has waived any further vestinghefse options.



COMPENSATION PLANS
Stock Option Plans

The Company's stock option plans provide for ttengof incentive stock options to employees andstadntory stock options to employees
and consultants. These plans are administeredeb@dmpany's board of directors or a committee @bibard, which selects the options,
determines the numbers of shares subject to each gnd determines the exercise price of eachropiie of April 1, 1998 (after giving effe

to the increase of shares issuable at the stéidoafl 1999 described below), the Company's st@tlon plans authorized the issuance of up to
6,614,605 shares of Company common stock. Of thauat and as of that date, 2,869,152 shares hadismeed under the plans, options for
2,859,864 shares were outstanding, and 885,588shamained available for future grants. The nurobshares issuable under one of the
Company's stock option plans increases annuattyeastart of each fiscal year through fiscal 200&n amount equal to 5% of the Company's
common stock issued and outstanding. This provisignlted in an increase of 764,680 of shares lidsusder the Company's stock option
plans at the start of fiscal 1999.

In the event of a merger of the Company with oo @wtother corporation, the Company's stock optlangrequires that each outstanding
option be assumed or an equivalent option substitby such successor corporation or a parent @idiaby of such successor corporation. If
the successor corporation refuses to assume ditsitd$or the options, the optionee will have tight to exercise the option as to all or a
portion of the stock subject thereto, includingrelsavhich would not otherwise be exercisable.

Employee Stock Purchase Plan

As of April 1, 1998 (after giving effect to the im@se of shares issuable at the start of fisca #i@8cribed below), an aggregate of 570,560
shares of Company common stock are reserved foange under the Company's Employee Stock Purchiase®* that amount and as of t
date, 70,560 shares have been issued and 500,83 shmain available for issuance. At the staetagh fiscal year, the number of shares of
common stock subject to this plan increases sd@AO00 shares then shall be available for issuiarus plan permits employees to
purchase common stock through payroll deductiomsciwvmay not exceed 10% of an employee's base awapien, including commissions
but exclusive of bonuses and overtime. Shareswaehpses at a price equal to 85% of the fair mar&lete of Company common stock at the
beginning of each two year offering period or the ef a six month purchase period, whichever isiown the event of a merger of the
Company with or into another corporation, or thie sdi all or substantially all of the assets of @@mpany, this plan provides for the
termination of the pending six month purchase pkpigor to such event.

Profit Sharing Plan

The Company's profit sharing plan provides for iddal compensation to all employees of the Compaqual to up to 15% of the
Company's quarterly net income. Additionally, tha&npprovides for payment of certain discretionaoypilises based on criteria established by
Company's board of directors and management.

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

The Company currently has no employment contraeffect with any of its officers. In the event af mdividual or corporate entity and any
related parties cumulatively acquiring at least 3§%he Company's fully diluted stock, all stockiops or stock subject to repurchase by the
Company held by officers under any stock optiomhall vest immediately without regard to the tefithe option. In addition, in such an
event, each officer shall be entitled to one (Bgryseverance pay and continuing medical benefitiféoafter leaving the Company, provided
that such medical benefits shall cease should sfficier accept employment with a competing company.
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COMPENSATION COMMITTEE INTERLOCKSAND INSIDER PARTICIPATION

The compensation committee of the board of dirsatarrently consists of Bernd Girod, Akifumi GotadaPaul Voois and consisted of
Richard M. Chang, Akifumi Goto and Joe Parkinsothattime of the one compensation committee medtifigcal 1998. Of these
individuals, Paul Voois and Joe Parkinson serveaffecers of the Company during fiscal 1997 anddpef No other of these individuals were
at any time since the formation of the Company ffiney or employee of the Company. No executiveceff of the Company serves as a
member of the board of directors or compensationroittee of any entity that has one or more exeeutificers serving as a member of the
Company's board of directors or compensation cotemifThe Company's employee directors, which ireddudeith R. Barraclough, Bryan
Martin, Chris McNiffe, Joe Parkinson, Paul Vooiglé&amuel Wang during fiscal 1998, all participatedeliberations of the Company's
board of directors concerning executive officer pemsation.

CERTAIN RELATIONSHIPSAND RELATED TRANSACTIONS

In July 1996, certain officers of the Company estieinto partial recourse promissory notes in cotioeavith the purchase of the Company's
common stock (at a price of $0.50 per share) thidhg exercise of stock options. The following suemizes the amount outstanding as of
March 31, 1998 under such promissory notes eniatedy these current Company officers: Sandra hbdtt, $68,054; David Harper,
$68,054; Bryan R. Martin, $89,182; Chris McNiff&85078; Michael Noonen, $69,722; and Samuel Wa#@,386. These amounts also
represent the greatest note amounts outstandimggdiscal 1998, except in the case of Samuel Waipse amount outstanding equaled as
much as $85,807 during fiscal 1998. Each of thesmissory notes have an interest rate of 6.4% ear,yand are secured by the shares of the
Company's common stock held by such respectiveesffi Principal and interest on these promissotgsnare due and payable in June 2001
or 30 days after termination of employment, if el

During fiscal 1998, the Company's product revennelsided $106,000 in sales to Sanyo Semiconduatopdation. Additionally, the
Company purchased $3.8 million and $408,000 of aorepts from Sanyo Semiconductor Corporation anaffdrate during fiscal 1998 and
1997, respectively. Akifumi Goto, a director of tBempany, is the President and Chief Executivec®ffof Sanyo Semiconductor
Corporation, which is a stockholder of the Company.

The Company believes that all of the transactien$asth above were made on terms no less favotalilee Company than could have been
otherwise obtained from unaffiliated third parti@dl. future transactions, including loans (if anpgtween the Company and its officers,
directors and principal stockholders and theidiatés will be approved by a majority of the boafdlirectors, including a majority of the
independent and disinterested outside directotiseoboard of directors, and will be on terms n@g fesorable to the Company than could
have been obtained from unaffiliated third parties.

REPORT OF THE COMPENSATION COMMITTEE OF THE BOARD OF DIRECTORS

The following is the report of the compensation caittee of the Company's board of directors desegiliompensation policies and ration
applicable to the Company's executive officers witbpect to compensation paid to such executiveenff for fiscal 1998. The compensation
committee makes recommendations to the board coingethe compensation for the Company's execufifieens. The board of directors is
responsible for reviewing and approving the Comfmogmpensation policies and the compensationtpasecutive officers, based on part
upon recommendations of the compensation committee.

Compensation Philosophy

The general philosophy of the Company's compensatiogram is to offer executive officers compeétsompensation based both on the
Company's performance and on the individual's dmution and performance. The Company's compensattioies are intended to motivate,
reward and retain highly qualified executives famd-term strategic management and the enhancerhstaicktholder value, to support a
performance-oriented environment that rewards a&ehient of specific internal Company goals and t@et
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and retain executives whose abilities are criticahe long-term success and competitiveness dCtmepany.
There are three main components in the Compangsutixe compensation program: base salary, inoeiinus and stock incentives.
Base Salary

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

I ncentive Bonus

Annual incentive bonuses for executive officersiatended to reflect the Committee's belief thaigmificant portion of the annual
compensation of each executive officer should bdicgent upon the performance of the Company, dsasdhe individual contribution of
each officer. The Company's profit sharing planvtes for additional compensation to all employetthe Company equal to up to 15% of
the Company's quarterly net income. Of this amoomé, third is shared by all employees, one thishered among employees within certain
business units, and one third is shared by officgdslitionally, the plan provides for payment ofteén discretionary bonuses based on
criteria established by the Company's board ofctlirs and management. During fiscal 1998, thesgatisnary bonuses primarily related to
achievement of engineering goals, product intrddnagoals and sales goals. In addition, certaiesssbmmissions are also paid to
employees, including officers.

The compensation paid to executive officers indigk998 relates to financial as well as non-finahachievements. Financial achievements
for the Company in fiscal 1998 include record rexenof $49.8 million and a net profit of $3.7 nailii Non-financial achievements include
those relating to the introduction and sale of@leenpany's ViaTV videophone products, the consunonaif various licensing transactions
and the completion of the Company's initial pulblitering. During fiscal 1998, the Company introdd@number of its ViaTV videophone
products, including the VC105, the VC50 and the ¥Qbalso built direct sales, retail, OEM and disition sales channels for the ViaTV
products. Licensing deals consummated in fiscaBlif®lude the licensing of ViaTV technology to URbbotics (now 3Com). The
contributions of Chris Peters, Vice President, Sakethis license transaction resulted in a sulbisiebonus to him.

Stock I ncentives

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

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

Joe Parkinson served as the Company's Chief ExedDfficer from June 1995 to January 1998. His ahbase salary was increased from
$150,000 to $200,000 effective October 20, 1997.Réarkinson received a bonus of $56,416 duringfi$@98, which consisted of profit
sharing and a bonus for financial performance. @rilR1, 1997, the Company's board of directors raoheel the vesting of an option for
250,000 shares held Mr. Parkinson to provide hithan incentive to cause the Company's initial jputiffering to occur before the end of
1997. This amendment provided for accelerated mgsti full upon an initial public offering of thedthpany's common stock occurring prior
to December 31, 1997 for which either the initiabfic offering price or the highest bid price oe tsecondary market for the month thereafter
is greater than $6.00 per share. As a result o€trapany's initial public offering at a price of.$6 per share in July 1997, this option vested
in full. In June 1997, the Company granted Mr. Retin an option to purchase 30,000 shares of Con®tack at an exercise price of $6.80
per share, which represented the fair market vaflilee Company's common stock on the date of grant.

Paul Voois has been the Company's Chief Executffiedd since January 1998. His annual base salayincreased from $150,000 to
$190,000 effective October 20, 1997. Dr. Voois ezt a bonus of $183,505 during fiscal 1998. Thieus included an amount of $125,000
relating to Dr. Voois' contributions to the Compangevelopment of its initial videophone produbkg ¥C100. The remainder of Dr. Voois'
bonus primarily consisted of profit sharing andoalis for financial performance. In June 1997, Dyolé was granted an option to purchase
30,000 shares of the Company's common stock ate @i $6.80 per share, which represented thenfanket value of the Company's
common stock on the date of grant. In additiorQatober 1997, the Company's board of directors aeebthe vesting terms of an option for
25,000 shares of the Company's common stock prslyiguanted to Dr. Voois to provide for full vegjimithin fiscal 1998. This acceleration
of vesting was pursuant to a pre-existing provigibthe option relating to the achievement of dargwals involving the development of the
VC100.

COMPENSATION COMMITTEE OF THE BOARD OF
DIRECTORS

Bernd Girod
Akifumi Goto
Paul Voois
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STOCK PERFORMANCE GRAPH

The following line graph compares the cumulativialtstockholder return for the Company's commonglsteith the CRSP Total Return Inc
for The Nasdaq Stock Market (US) and the CRSP Ttalirn Index for Nasdaq Electronic Componentsi&tdar the period commencing
July 2, 1997 and ending March 31, 1998. The grashraes that $100 was invested on the date of tirp@uy's initial public offering, July
2, 1997, and that all dividends are reinvestedtddis stock price performance should not be considiéndicative of future stock price
performance.

COMPARISON OF CUMULATIVE TOTAL RETURN AMONG 8X8, INC. COMMON STOCK,
THE CRSP TOTAL RETURN INDEX FOR THE NASDAQ STOCK MARKET (US)
AND THE CRSP TOTAL RETURN INDEX FOR
NASDAQ ELECTRONIC COMPONENTS STOCKS

I ndex for the I ndex for Nasdaq
8x8, Inc. Common Nasdaq St ock El ectronic
Dat e St ock Mar ket (US) Conponents St ocks
712197 100. 00 100. 00 100. 00
3/31/98 107. 69 128.13 109. 09
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SECURITY OWNERSHIP

The following table sets forth certain informatioith respect to the beneficial ownership of the @amy's common stock as of March 31,
1998 by (i) each person (or group of affiliatedgmers) who is known by the Company to own benefick#o or more of the Company's
common stock, (ii) each of the Company's directilijseach of the Named Executive Officers and @)directors and officers as a group.
Except as indicated in the footnotes to the tahke persons named in the table have sole votingrasedtment power with respect to all shi
of Company common stock shown as beneficially owmethem, subject to community property laws whegplicable, and the address of
each listed stockholder is c/o 8x8, Inc., 2445 Mis<ollege Boulevard, Santa Clara, CA 95054.

NUMBER OF SHARES PERCENTACGE OF

NAME AND ADDRESS BENEFI Cl ALLY ONWNED  TOTAL SHARES( 1)
Joe ParkinsSon(2) . ... ... 1, 019, 375 6. 7%
Samuel Fang(38) . .. ...t 999, 491 6. 5%

c/o Ceneral Electronics (H K ) Ltd., 5th Floor
General Electronics Building, FSSTL 96
Sheung Shui, N. T. Hong Kong
J.P. Morgan & Co. Incorporated(4)....... ..., 740, 600 4. 8%
60 Wall Street
New York, NY 10260

AKI UM GOt O(5) . v v 363, 640 2. 4%
David Harper (7). ..o 215, 400 1. 4%
Chris MENITTE(B) (7). ..o 185, 219 1.2%
Bryan Martin(6) (7). .. ... e e e e e e e 181, 666 1.2%
Samuel VWANG(6) (7). . oo oot 166, 233 1.1%
Paul VoO0i S(6) ... ..o 126, 549 *
Keith Barraclough(6)....... ... .. i 113,704 *
Quy L. Hecker, Jr..... ... 125, 000 *
WTiam Tai (6) . ... e e e e e 43,749 *
Chris Peters(B) . ... .. 40, 402 *
Bernd G rod(6). . ... 9,374 *
Al directors and officers as a group (14 persons)(6)(7).... 1,877,895 12. 1%

* | ess than 1%

(1) Percentage of ownership is based on 15,293%Bares of Company common stock outstanding as ofiMail, 1998, plus any shares
issuable pursuant to options held, as of MarchHL928, by the person in question which may be egedcwithin 60 days of March 31, 1998.

(2) Includes (i) 220,496 shares that the Compamsytihe right to repurchase of these shares at a pfi$$0.50 upon the termination of Mr.
Parkinson as an employee of, or consultant withGbmpany and (ii) 4,375 shares issuable pursoatbtk options which may be exercised
within 60 days of March 31, 1998.

(3) Based on a Schedule 13G filed with the Seasritind Exchange Commission on February 12, 1998edledting ownership of Company
common stock as of December 31, 1997. The followif@grmation is taken from that filing. Of the reped number of shares, 338,191 shares
are held by Samuel Fang, 521,300 shares are hdl&by Investments, Ltd. and 140,000 shares aretheldizon Investments, Inc. Mr. Fang
is the Managing Director for both Deby Investmehts, and Luzon Investments, Inc. Mr. Fang benafigiowns all such shares, but holds
sole voting and dispositive power over 338,191hefshares. Mr. Fang holds shared voting and digsp®giower with respect to the remain
661,300 shares.

(4) Based on a Schedule 13G filed with the Seasriind Exchange Commission on February 13, 1998edledting ownership of Company
common stock as of December 31, 1997. Such filwicated J.P. Morgan & Co. Incorporated's ownerakip.0% relative to the number of
shares outstanding as of

14



that date. The following information is taken frahat filing. Certain of the reported shares arediand indirect holdings of subsidiaries of
J.P. Morgan & Co. Incorporated, including Morgana@nty Trust Company of New York, J.P. Morgan Inwent Management, Inc. and .
Morgan Florida Federal Savings Bank. J.P. MorgaBd& Incorporated beneficially owns all such shaed holds sole power to dispose o
such shares. J.P. Morgan & Co. Incorporated haltisgower to vote 614,700 of these shares, andmmesold shared power to vote the
remainder of the shares.

(5) Includes 363,640 shares beneficially held byy®aSemiconductor Corporation. Mr. Goto is the Riexst and Chief Executive Officer of
Sanyo Semiconductor Corporation.

(6) Includes the following number of shares subjeaiptions that were exercisable at or within @9after March 31, 1998: Mr. McNiffe,
6,874; Mr. Martin, 6,874; Dr. Wang, 6,874; Mr. Rste25,207, Mr. Tai, 18,749; Mr. Barraclough, 1IBL/Dr. Voois, 95,702; Dr. Girod,
9,374; and all directors and officers as a gro93,@69.

(7) Includes the following number of shares thateyas of March 31, 1998, subject to a right ofirepase in favor of the Company that
expires ratably through June 24, 2000 as longagédhson in question remains an employee of orutamg to the Company: Mr. Harper,
40,622; Mr. McNiffe, 65,623; Mr. Martin, 67,706; DiVang, 71,872; and all directors and officers gsoap, 359,151.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE

Section 16(a) of the Securities Exchange Act 04188 amended, requires the Company's executieesffand directors and persons who
own more than ten percent of a registered claisso€ompany's equity securities to file an initggort of ownership on Form 3 and changes
in ownership on Form 4 or 5 with the Securities Bdhange Commission and the National Associatfd®ecurities Dealers, Inc. Executive
officers, directors and greater than ten percertksiolders are also required by Securities and &xgh Commission rules to furnish the
Company with copies of all Section 16(a) forms thiky Based solely on its review of the copieso€h forms received by it, or written
representations from certain reporting personsCihiapany believes that, with respect to fiscal 128iiling requirements applicable to its
officers, directors and ten-percent stockholderssveemplied with.

OTHER MATTERS

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

THE BOARD OF DIRECTORS

Santa Clara, California
May 7, 1998
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8X8, INC.

PROXY for Annual Meeting of Stockholders To Be Hélthe 15, 1998
THISPROXY ISSOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned stockholder of 8x8, Inc., a Delavzarporation (the "Company"), hereby acknowledgesipt of the Notice of Annual
Meeting of Stockholders and Proxy Statement, amedyeappoints Paul Voois and Sandra L. Abbott, eaxch of them, proxies and attorneys-
in-fact, with full power to each of substitutiom behalf of the undersigned, to represent the wigleed at the annual meeting of stockholders
of 8x8, Inc. to be held at the offices of the Compat 2445 Mission College Boulevard, Santa Cl@alifornia 95054 on Monday, June 15,
1998 at 2:00 p.m., local time, and at any adjoumnoe adjournments thereof, and to vote all shaf&éSompany common stock that the
undersigned would be entitled to vote if then dreté personally present, on all matters set fantthe reverse side hereof.

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

Please mark your vote as indicated in this exanjjglé.

1. ELECTION OF DIRECTORS

Nominees
01 - KEITH R BARRACLOUGH 02 - BERND G ROD 03 - AKIFUM GOTO
04 - GUY L. HECKER, JR 05 - BRYAN R MARTIN 06 - CHRI'S MCNI FFE
07 - WLLIAM P. TAI 08 - PAUL VOO S 09 - SAMUEL WANG
FOR W THHOLD W THHOLD AUTHORI TY TO VOTE FOR
ALL NOM NEES  ALL NOM NEES | NDI VI DUAL NOM NEES LI STED BY NUMBER
BELOW

[] [] []

THE BOARD RECOMMENDSA VOTE FOR ELECTION OF ALL NOMINEES

2. PROPOSAL TO RATIFY THE APPOINTMENT OF PRICE WAREHOUSE LLP AS INDEPENDENT AUDITORS OF THE
COMPANY FOR THE FISCAL YEAR ENDING MARCH 31, 1998.

FOR AGAINST ABSTAIN
(10111

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

PLACE " X" HERE IF YOU PLAN TO VOTE YOUR SHARESAT THE MEETING [] MARK HERE FOR ADDRESS CHANGE
AND NOTE NEW ADDRESSIN SPACE TO THE LEFT []

Please mark, sign, date and return the proxy camehptly using the enclosed envelope.

NOTE: Please sign exactly as name appears on yaek sertificate. If the stock is registered in ti@mes of two or more persons, e
should sign. Executors, administrators, trusteeardjans, attorneys and corporate officers shaddrt their titles.

SIGNATURE: DATE:
SIGNATURE: DATE:
End of Filing
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