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8X8, INC.
NOTICE OF THE 2011 ANNUAL MEETING OF STOCKHOLDERS
AUGUST 16, 2011
Dear Stockholder:

The 2011 Annual Meeting of Stockholders (the "2@tthual Meeting") of 8x8, Inc., a Delaware corpaoratithe "Company"), will be held Tuesday, August 2611, at 2:00 p.m., loc
time, at the corporate offices of the Company & 8lest Maude Avenue, Sunnyvale, California 9408b6lie following purposes:

1. To elect four directors to hold office until tB612 Annual Meeting of Stockholders and until theBpective successors have been elected andiegialihe nominees are Bryan R.
Martin, Guy L. Hecker, Jr., Christopher McNiffe,caBonn Wilson;



2. To ratify the appointment of Moss Adams LLP as @ompany's independent registered public accayfitim for the fiscal year ending March 31, 2012;
3. To hold an advisory vote on executive compensatio

4. To hold an advisory vote on the frequency of fatadvisory votes on executive compensation; and

5. To transact such other business as may propemhe defore the 2011 Annual Meeting or any adjoumtroéthe 2011 Annual Meeting.

These items of business are more fully describetigrproxy statement accompanying this notice. @tdgkholders of record at the close of busines3dume 20, 2011, are entitled to no
of and to vote at the 2011 Annual Meeting or at adpurnment or postponement thereof.

All stockholders are cordially invited to attendtB011 Annual Meeting in person. However, to enyore representation at the 2011 Annual Meeting, i urged to vote as promptly
possible. Any stockholder of record attending thé 2Annual Meeting may vote in person even if hehw has previously returned a proxy. For ten gaigs to the 2011 Annual Meeting
complete list of stockholders entitled to votels 2011 Annual Meeting will be available for exaation by any stockholder for any purpose relatmghis 2011 Annual Meeting, duri
ordinary business hours at the Company's corpbesdquarters located at 810 West Maude Avenue,ySat®) California 94085.

By Order of the Board of Directors

<

Bryan R. Martin Chairman and Chief Executive Office

Sunnyvale, California
July 7, 2011




8X8, INC.

810 West Maude Avenue
Sunnyvale, California 94085

PROXY STATEMENT
INFORMATION CONCERNING SOLICITATION AND VOTING
General

The accompanying proxy is solicited by the Board obirectors (the "Board") of 8x8, Inc. (referred to throughout this proxy statement as "8x8," the "Company," "we," "us," and
"our"), a Delaware corporation, for use at the 2011Annual Meeting of Stockholders (the "2011 Annual Meeting") to be held August 16, 2011, at 2:00 p.migcal time, or at any
adjournment thereof. The 2011 Annual Meeting will be held at our priradipxecutive offices at 810 West Maude Avenue, $uale, California 94085. Our telephone number B8j4727-
1885.

This proxy statement, the accompanying proxy cadiaur Annual Report on Form 10-K for the year ehiarch 31, 2011 ("Annual Report") are being maibedor about July 15, 2011 to
all stockholders of our common stock as of the réctate of June 20, 2011 (the "Record Date"). @Rbcord Date, we had 62,526,926 shares of comtonok issued and outstanding held
in street name or by registered stockholders.

Furthermore, stockholders who wish to view our AairfiReport, as filed with the Securities and ExcleaBgmmission, or the SEC, including our auditedriitial statements, will find it
available on the Investor Relations section ofweb site ahttp://www.8x8.conor through the SEC's electronic data systefritat//www.sec.gov To request a printed copy of our proxy
and Annual Report, which we will provide to youdref charge, either: write to 8x8's Investor Relasi Department at 8x8, Inc., 810 West Maude AveBuenyvale, CA 94085; call us at
(866) 587-8516; or email us at 2011@8x8.com.

QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS AND THE 2011 ANNUAL MEETING
Q: What information is contained in this proxy statement?

A: The information in this proxy statement relatethi® proposals to be voted on at the 2011 Annuatikigethe voting process, our corporate governatheecompensation of our directors
and most highly paid executive officers in fiscll2, and certain other required information.

Q: What shares can | vote?

A: Each share of 8x8 common stock issued and outstardi of the Record Date is entitled to be votedlbproposals presented at the 2011 Annual Meetfiog may vote all shares
owned by you as of the Record Date, including fBrss held directly in your name as shackholder of record and (2) shares held for you as tieaeficial owner in street name.

Q: How many votes am | entitled to per share?
A: Each holder of shares of common stock is entitleante vote for each share of common stock held #eedRecord Date.
Q: Can | attend the 2011 Annual Meeting?

A: You are entitled to attend the 2011 Annual Meetnly if you were an 8x8 stockholder or joint hol@er of the Record Date, or if you hold a valid gréor the 2011 Annual Meeting.
You should be prepared to present government-isghetb identification (such as a driver's licens@assport) for admittance. If you are not a stobltér of record but hold shares in street
name through a broker, trustee or nominee, youldhmiprepared to provide proof of beneficial ovahgp as of the Record Date, such as your most r@oeount statement prior to June
20, 2011, a copy of the voting instruction cardvided by your bank, broker, trustee or nomineegther similar evidence of ownership.

The meeting will begin promptly at 2:00 p.m., lotiaie. Check-in will begin at 1:30 p.m. local tined you should allow ample time for the check+iocedures.
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Q: How can | vote my sharesin person at the 2011 Annual Meeting?

A: Shares held in your name as the stockholder ofdemay be voted by you in person at the 2011 AnMe#ting. Shares held beneficially in street nanag tme voted by you in person at
the 2011 Annual Meeting only if you obtain a vaiexy, or "legal proxy," from the broker, trusteermminee that holds your shares giving you thktrig vote the shares. Even if you plan
to attend the 2011 Annual Meeting, we recommentiytba also submit your voting instructions priorthe meeting to ensure your vote will be countebii later decide not to attend the
meeting.

Q: How can | vote my shares without attending the 2011 Annual Meeting?

A: If you hold shares directly as the stockholdereaford, you may direct how your shares are voteHawit attending the 2011 Annual Meeting in accoréanith the instructions included
in the proxy statement and proxy. Our Chief Exemu®fficer and our Chief Financial Officer have belesignated by the Board to be the proxy holdarghie 2011 Annual Meeting. They
will cast votes for Proposal Nos. One, Two, andeghaind for the frequency of advisory votes on etkee@ompensation pursuant to Proposal No. Fotheateeting in accordance with the
direction provided in the proxy.

Q: Can | change my vote?

A: You may change your vote at any time prior to thee\at the 2011 Annual Meeting. If you are the lsbhotder of record, you may change your vote by tingna new proxy bearing a la
date (which automatically revokes the earlier pjaxsing any of the methods described above (arititbatapplicable deadline for each method), byvjatimg a written notice of revocation
to 8x8, Inc., Attn: Secretary, 810 West Maude Awerfsunnyvale, CA 94085, prior to your shares beitgd, or by attending the 2011 Annual Meeting woiihg in person. Attendance at
the meeting will not cause your previously grarnteaky to be revoked unless you specifically so emgiuFor shares you hold beneficially in street@ayou may change your vote by
submitting new voting instructions to your brokeustee or nominee following the instructions tipegvided or, if you have obtained a legal proxynirgour broker or nominee giving you
the right to vote your shares, by attending thetingeand voting in person.

Q: How many shares must be present or represented to conduct business at the 2011 Annual Meeting?

A: The quorum requirement for holding and transadtinginess at the 2011 Annual Meeting is that holdeesmajority of the voting power of the issued autstanding common stock of
8x8 must be present in person or represented by pBoth abstentions and broker non-votes are ealifur the purpose of determining the presencequfcaum.

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

- Proposal No. 1-Election of Directors. Directors are elected by a plurality, and the fowectors who receive the most votes will be eléd¢teour board of directors. Shares
represented by properly completed and timely sukrhjproxies will be voted "FOR" the election of timinees listed in the Notice of the Annual Megtianless authority to do so
is specifically withheld. If any nominee declinesserve or becomes unavailable for any reasoifi,zovacancy occurs before the election (althougtkmev of no reason to anticip:
that this will occur), the proxies may be voted $ach substitute nominees as the board may designat

- Proposal No. 2-Ratification of Appointment of Moss Adams LLP as Independent Registered Public Accounting Firm. An affirmative vote of the holders of a majoritytbe shares
present or represented by proxy and entitled te gbthe Annual Meeting is necessary for approf/éiis proposal.

- Proposal No. 3-Advisory Vote to Approve Executive Compensation. An affirmative vote of the holders of a majoritytbe shares present or represented by proxy aittedrio vote
at the Annual Meeting will constitute approval bistproposal.

- Proposal No. 4-Advisory Vote to Approve Frequency of Vote on Executive Compensation. This proposal will allow stockholders to indicakeir preference for whether the vote in
Proposal No. 4 should be held every three yeaesydwo years, or every year, or to abstain fromvtbte. The option that receives the highest nurobeotes cast by the holders of
a majority of the shares present or representqutdyy and entitled to vote will be considered theferred frequency. While this is a non-bindingyiadry vote, our board of
directors and the compensation committee of thecbobdirectors will take into account the outcome
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of this vote when considering how often it will memend submitting the advisory vote on executivepensation to stockholders.
Q: What happensif additional matters are presented at the 2011 Annual Meeting?

A: Other than the items of business described inpifuigy statement, we are not aware of any additiboalness to be acted upon at the 2011 Annual kedfiyou grant a proxy, the
named proxy holders, Bryan Martin and Dan Weirighl, have the discretion to vote your shares on adgitional matters properly presented for a vothe meeting. If, for any reason, &
of our nominees is not available as a candidatdifector, the named proxy holders will vote younxy for such other candidate or candidates aslmeayominated by the Board.

Q: How will votes be counted at the 2011 Annual Meeting?

A: An automated system administered by Broadridgerf€ilaa Solutions, Inc. ("Broadridge") will tabulaséockholder votes by proxy instructions submittgdbneficial owners over the
Internet, by telephone, or by proxy cards maileBroadridge. Our transfer agent, ComputersharestoveServices, will tabulate stockholder votes sitifeah by proxies submitted by
stockholders of record other than beneficial own€he inspector of the election will tabulate votast in person at the 2011 Annual Meeting.

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

A: Brokers holding shares in street name for custoimave discretionary authority to vote on some msittéhen they have not received instructions froenlieneficial owners of shares.
Under the Delaware General Corporation Law, anaétisig vote and a broker "non-vote" are countegrasent and are, therefore, included for purpotdstermining whether a quorum of
shares is present at the Annual Meeting. A broken*vote" occurs when a broker or other nominedihglshares for a beneficial owner signs and retarproxy with respect to shares of
common stock held in a fiduciary capacity (typigatferred to as being held in "street name") lmgsdnot vote on a particular matter due to a ldakszretionary voting power and
instructions from the beneficial owner. Under higtirules governing voting with respect to shardd hestreet name, brokers have the discretiorote guch shares on routine matters bu
on non-routine matters. At the Annual Meeting, tineontested election of nominees for the boardrettbrs, the advisory vote on executive compeasaid the advisory vote on the
frequency of the advisory vote to approve executimepensation are non-routine matters under thées.Brokers that do not receive instructions ftbebeneficial owners of the shares
are entitled to vote only on Proposal No. 2 (thé#ication of appointment of Moss Adams LLP as mdependent registered public accounting firm Far fiscal 2012 audit).

Broker non-votes are considered present but ndtezhto vote. They will not affect the outcometbé vote on any of the proposals at the Annual Mgdiecause broker non-votes are
excluded from the tabulation of votes cast on gaoposal. Abstentions are counted as present dittkéro vote for purposes of establishing a qunarédn abstention will have no effect
the election of directors under Proposal No. 1 theddetermination of the frequency of the advisarie to approve executive compensation under Pedds 4. However, an abstention
will have the same effect as a vote "against” #iication of the appointment by the Audit Commétof Moss Adams LLP as our independent registeudtic accounting firm for the fisc
2012 audit under Proposal No. 2 and the approveketutive compensation under Proposal No. 3 becawste in favor of each of these proposals framafority of the shares present in
person or by proxy and entitled to vote is neeaedHeir approval.

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

A: You may receive more than one set of voting materiacluding multiple copies of this proxy statemand multiple proxy cards. For example, if yoldhgour shares in more than one
brokerage account, you may receive a separate manxyfor each brokerage account in which you Bblares. If you are a stockholder of record and gbares are registered in more than
one name, you will receive more than one proxy .clease vote using each control number and prasg that you receive.

Q: Who will bear the cost of soliciting votes for the 2011 Annual Meeting?

A: The Company is making this solicitation and wilyghe entire cost of preparing, assembling, pritmailing and distributing these proxy materiais aoliciting votes. If you choose to
access the proxy materials or vote over the Inteyoel are responsible for any Internet accessgeisayou may incur. If you choose to vote by teleghgou are responsible for any
telephone charges you may incur. In addition toniadling of these proxy materials, the solicitatimfrproxies or votes may be made in person, bykelae or by electronic communication
by our directors, officers and employees, who wit receive any additional compensation for sudigisation activities.
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PROPOSAL NO. ONE:
ELECTION OF DIRECTORS
Nominees
The Board currently consists of four directors,ailivhom have been nominated for re-election a2l Annual Meeting and have agreed to servedtetl.

Proxies cannot be voted for a greater number afqerthan the number of nominees named. Each dfirtbetors elected at the 2011 Annual Meeting fdlld office until the 2012 Annu
Meeting of Stockholders or until his successor leesn duly elected and qualified. Unless otherwisgriicted, the proxy holders will vote the proxieseived by them for each of our fi
nominees named below, all of whom are directorseniily serving on the Board. In the event that ahpur nominees becomes unable or declines to sex\adirector at the time of -
2011 Annual Meeting, the proxy holders will vote throxies for any substitute nominee who is deseghly the current Board to fill the vacancy. Inist expected that any nominee lis
below will be unable or will decline to serve adigector. The names of the nominees and certaorrimdtion about each of them are set forth below.

Name Age  Principal Occupation Director Since
Bryan R. Martin 43 Chairman of the Board, Chief Executive Officer, dresident 8x8, Inc. 2001
Guy L. Hecker, Jr. (1)(2) 78 Retired Major General, USAF 1997
Christopher McNiffe (1)(3)(4) 50 General Manager, Image Sensor Solutions, Eastmdaki6ompany 2004
Donn Wilson (1)(3)(4) 75 Chairman of the Board and Chief Executive Offidé€+G Holdings, 2003

Inc.

(1) Member of the audit committee

(2) Lead director

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

Except as indicated below, each nominee or incumbizactor has been engaged in the principal odiupaet forth above during the past five yearser€hare no family relationshi
between any of our directors or executive officdfisere are also no arrangements or understandigtgeebn any director, nominee or executive offiael any other person pursuan
which he or she has been or will be selected aseatdr and/or executive officer.

Bryan R. Martin has served as Chairman of the Board since Dece2®&. Mr. Martin has served as Chief Executive €ffiand as a director since February 2002. FrontiM2007 to
November 2008, and again since April 2011, he basgesl as President of the Company. From Februady gDFebruary 2002, he served as President aref Operating Officer and
director of the Company. He served as Senior ViesiBent, Engineering Operations from July 200Bebruary 2001 and as the Company's Chief Tech@iffader from August 1995 to
August 2000. He also served as a director fromalgnl998 to July 1999. In addition, Mr. Martin sedvin various technical roles for the Company fespmil 1990 to August 1995. He
received a B.S. and a M.S. in Electrical Engineefiom Stanford University. We believe Mr. Martinjgalifications to serve as a director includetbiture as our Chief Executive Officer
and as a member of our Board, his more than 2Xky#agervice to us with extensive experience indinelopment and sale of communications technodogiel services and the 39 United
States Patents Mr. Martin holds in the fields sh®®nductors, computer architecture, video prooggalgorithms, videophones and communications.

Ret. Major General Guy L. Hecker, Jr. has served as a director since August 1997 anddieactor since January 2010. He was the found&tafford, Burke and Hecker, Inc., a consulting
firm based in Alexandria, Virginia, and servedtasHresident from 1982 to 2008. Prior to his retieat from the United States Air Force in 1982, Régtjor General Hecker's duties
included serving as Director of the Air Force Offiof Legislative Liaison and an appointment in@féce of the Deputy Chief of Staff, Research, Depenent and Acquisition for the Air
Force. Earlier, he served as a pilot and commaindesth fighter and bomber aircraft units, incluglicommand of a bomber wing and an air division.iByihis Air Force career, Major
General Hecker was awarded a number of militanpdions, including the Air Force Distinguished Bee Medal, the Silver Star, the Legion of Merivg@ded twice) and the
Distinguished Flying Cross. He currently serveslmnBoard of Directors of Fountain Powerboat Indest Inc. and The Citadel Foundation. Ret. Majen€ral Hecker received a B.A.
from The Citadel, an M.A. in International Relatioilom George Washington University, an honoraryDPn military
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science from The Citadel and completed the managedeyelopment program at Harvard Business Schidelbelieve that General Hecker's qualificationseiove on the Board include his
extensive business and investing experience, inmguthe founding of a successful business at St@ffBurke and Hecker after retiring from the AirrEe and his involvement in venture
capital investing including being an initial investn Micron Computer, a subsidiary of Micron Teology, Inc., prior to its initial public offeringral a director and principal shareholder of
NavCom Defense Electronics since its founding i84L'

Christopher McNiffe has served as a director since January 2004. MXifféchas served as General Manager of Eastman IK@danpany's Image Sensor Solutions Division sineg 2003
and previously as Vice President of Sales and Maxgérom January 2000 to April 2003. Mr. McNiffersed as our Vice President of Sales and Markétorg July 1995 to January 2000
and also served as a director of the Company fammary 1998 to January 2000. From June 1992 tol28%, Mr. McNiffe held various sales and marketingnagement positions at the
Company. Prior to joining the Company in 1992, McNiffe held design engineering and sales managéepmsitions with RCA Solid State and NCR Microeteaics. He received a B.S.
in electrical engineering from Rutgers Universitye believe Mr. McNiffe's qualifications to serve the Board include his sales, marketing and engimgéackground and his prior
involvement with the Company as our Vice Presidétlarketing during a key growth period which indld our initial public offering.

Donn Wilson has served as a director since September 2003/VN&on served as Executive Vice President of Salidetworks, Inc. (d/b/a Pay-by-Touch) from Octop@®3 to October
2005 and as a consultant to Pay-by-Touch from Ndesr005 to October 2007. Prior to that, Mr. Wilgwovided consulting services to Pay-by-Touch fidanuary 2003 to October 2003.
From 1986 to 1990, Mr. Wilson was an executive latBbuster Entertainment Videos. From 1981 to 1984 ,Wilson was an executive of Wendy's Internagioand from 1957 to 1979 MV
Wilson was an executive of McDonald's Corporatidn. Wilson received a B.S. in Industrial Psycholdgym Purdue University. We believe Mr. Wilson'sadjfications to serve on the
Board include his extensive business experiencabdield senior management positions at severfdrdift such as McDonalds, Wendy's InternationalBlodkbuster.

Vote Required and Recommendation
The four nominees receiving the highest numbeffof@ative 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 foin above.
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PROPOSAL NO. TWO:
RATIFICATION OF INDEPENDENT PUBLIC ACCOUNTANTS

The audit committee of the Board is directly resgble for the appointment of our independent regét public accounting firm. The audit committes hppointed Moss Adams LLP,
Independent Registered Accounting Firm, to auditfmancial statements for the fiscal year endingréh 31, 2012. The Board proposes that the stodk®ratify this appointment. The
audit committee understands the need for Moss AddrRsto maintain objectivity and independence satidits of our financial statements.

The audit committee retained Moss Adams LLP to taouli consolidated financial statements for fi2@l1 and the audit committee retained Moss Adan® td_provide other auditing and
non-auditing services in fiscal 2011. The audit outtee has reviewed all non-audit services providg#loss Adams LLP and has concluded that the pimviof such services was
compatible with maintaining Moss Adams LLP's indegkence in the conduct of its auditing functions.

To help ensure the independence of the indepemegistered public accounting firm, the audit conte@thas adopted a policy for the pre-approvalldadit and non-audit services to be
performed for us by our independent registeredip@acounting firm. The audit committee may delegatone or more of its members the authority &mgthe required approvals, provit
that any exercise of such authority is presentetedull audit committee at its next regularly edbled meeting.

The following table sets forth the aggregate fabedto us by Moss Adams LLP and Pricewaterhousg@es LLP for the fiscal years ended March 31, 2&1d 2010:

Service Categories Fiscal 2011 Fiscal 2010
Audit fees (1) $337,00( $363,42¢
Tax fees (2) - 13,26(
Total $337,00( $376,68¢
1) Audit Fees consist of fees billed for professiosevices rendered for the audit of our consolidatenlial financial statements, audit of the effertass of our internal control over financial rejmaytand review ¢
the interim consolidated financial statements idelliin quarterly reports.
2) Tax fees consist of fees billed for professionavises rendered for review of our Section 382 asialy

Vote Required and Recommendation

The ratification of the selection of Moss Adams La®our independent registered public accountimg fior fiscal 2011 will require the affirmative \bf holders of a majority of the shz
entitled to vote on this matter. Votes withheldIvisé counted for purposes of determining the preser absence of a quorum, but are not countedfiamative votes. In the event tt
stockholders fail to ratify the appointment, theliacommittee may reconsider its selection. Evethéf selection is ratified, the audit committeeitsndiscretion, may direct the appointrr
of a different independent registered public actiogrfirm at any time during the year if the auctiimmittee determines that such a change would baribest interests.

Representatives of Moss Adams LLP are expectee faréssent at the annual meeting, will have the dppity to make a statement if they desire to doaswl are expected to be availabl
respond to appropriate questions.

The Board unanimously recommends that the stockhokets vote "FOR" the proposal to ratify our audit committee's appointment of Moss Adams LLP to serve asur independen
registered public accounting firm for the fiscal yar ending March 31, 2012.
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PROPOSAL NO. THREE:
ADVISORY VOTE TO APPROVE EXECUTIVE COMPENSATION

We are providing stockholders with an advisory vameexecutive compensation as required by Secdéndf the Exchange Act. Section 14A was added éoikchange Act by Section 951
of the Dodd-Frank Wall Street Reform and ConsunteteRtion Act.

This vote is advisory, and, therefore, not bindimgus, the compensation committee, or the Boareveer, the Board and the compensation committagevhle opinions of our
stockholders and to the extent there is any sicanifi vote against the compensation of our namecigixe officers, as disclosed in this Proxy Statetnere will consider our stockholders'
concerns and the compensation committee will evalwhether any actions are necessary to address tomcerns.

As discussed in the Compensation Discussion andiygisawe have designed our executive compensatiogram to develop, motivate and retain high qualitecutive officers, align
executive compensation with our strategies andnessiobjectives and the long-term creation of $tolcler value, and provide meaningful equity owngrdly our executive officers.

Accordingly, the Board encourages you to revieveftdly the Compensation Discussion and Analysis taedabular and other disclosures on compensatider Executive Compensation,
and cast a vote to approve our executive comp@msptograms and the following resolution:.

"RESOLVED, that the Company's stockholders appronean advisory basis, the compensation of the darecutive officers, as disclosed in the Proxyebtent for the 2011 Annual
Meeting of Stockholders pursuant to the compensatisclosure rules of the Securities and Exchangar@ission, including the Compensation Discussiahamalysis, the fiscal year 2011
Summary Compensation Table and the other relat#eisand disclosure."

The Board unanimously recommends a vote "FOR" approal of the foregoing resolution.

-7-




PROPOSAL NO. FOUR:
ADVISORY VOTE ON FREQUENCY OF STOCKHOLDER VOTES ON EXECUTIVE COMPENSATION

Stockholders of the Company have the opportuniydvise the compensation committee and the Bogtding how frequently to conduct the advisory vaneexecutive compensation,
commonly known as "say-on-pay." Stockholders may ¥o have the say-on-pay vote every year, eveoyy®ars or every three years.

The Board believes that it is preferable to condetsay-on-pay advisory vote every three yeargjeaBave a consistent record of full and transgatiselosures regarding our executive
compensation philosophy, programs, practices am@mmounts paid to our executive officers, and, @setical matter, any changes to our executivepsareation program that were
responsive to stockholder concerns would not Hg fisclosed and reflected in the Compensation @ision and Analysis and other sections of the PRiayement concerning executive
compensation until the second year following arauofable say-on-pay vote.

Because your vote is advisory, it will not be bimglon the Board. However, the compensation comenitiiél take into account the outcome of the voteewlgsonsidering the frequency of
future advisory votes on executive compensation.

The Board believes that a holding an advisory voten executive compensation every three years is aggpriate for the reasons stated above, and unanimolysrecommends that the
advisory vote on executive compensation be condudtevery THREE YEARS.
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CORPORATE GOVERNANCE
Information Regarding the Board and its Committees

The Board held a total of 14 meetings during fil1. The noremployee members of the Board also met four timesgularly scheduled executive sessions withoutagament preser
Every director attended all of the meetings ofBleard and committees of the Board during the time @pon which such directors served during fis€dl12 The Board acted four times by
written consent during fiscal 2011. In June 20h&,Board reduced the number of Board seats froentfivfour.

The Board has an audit committee, a compensatiomitiee and a nominating committee. The Board kaptd charters for each of these committees thead\ailable on our website
under "Corporate Governance" which can be fouridtpt//investors.8x8.com

Director Independence

The Board has determined that the following directre "independent” as defined under Marketplade B605(a)(2) of the listing rules of the NASDA@@&k Market ("NASDAQ"): Ret.
Major General Hecker, Mr. McNiffe and Mr. WilsonoiFa director to be considered independent, thedBwaust determine that the director does not hayedaect or indirect material
relationship with us that would impair his or hedependence. The Board has established guidetiressist it in determining director independendeictv conform to the independence
requirements in the NASDAQ listing rules. The Bohes concluded that there are no business relaipthat are material or that would interfere vifte exercise of independent judgmn
by any of the independent directors in their senan the Board or its committees. Each of the Bsanddit, compensation and nominating committeesrisprised solely of independent
directors in accordance with the NASDAQ listingersil

Audit Committee

The audit committee oversees our corporate acauyatid financial reporting process and performem\functions in the performance of this role. Algmther responsibilities, the at
committee evaluates the performance of and asst#ssegialifications of the independent auditorggdeines and approves the engagement of the indepeauditors; determines whet
to retain or terminate the existing independentitatsior to appoint and engage new independent@wsgireviews and approves the retention of thepeddent auditors to perform ¢
proposed permissible naudit services; monitors the rotation of partner¢he independent auditors on our audit engagersamh as required by law; confers with managemedtthe
independent auditors regarding the effectivenesstefnal controls over financial reporting; andalisses with management and the independent autlioresults of the annual audit
the results of the reviews of our quarterly finahstatements.

The current members of the audit committee are Rajor General Hecker (Chairman), Mr. McNiffe and.MVilson. The Board has determined that each egetdirectors meets the
requirements for membership to the audit commiftesuding the independence requirements of the 8&Cthe NASDAQ listing standards under MarketpRoé& 5605(c)(2). The Board
has identified Ret. Major General Hecker as the brmof the audit committee who is an "audit comeeittinancial expert" as defined under Item 407 ({)jf Regulation S-K under the
Securities Act of 1933 and the Securities Exchakgteof 1934 (the "Exchange Act"), but that stategs not impose on him duties, liabilities or obligas that are greater than the duties,
liabilities or obligations otherwise imposed on fama member of our audit committee or our Boahe dudit committee held four meetings during fi@l1. The audit committee held
four executive sessions during fiscal 2011 andndidact by written consent during fiscal 2011.

Compensation Committee

The compensation committee determines the compensaft the Chief Executive Officer and makes recaenaiations to the Board concerning the compensafiaur other officers ar
directors and the administration of our std@sed award and employee stock purchase plansofmgensation committee held one meeting duringfig611, and currently consists of |
Wilson (Chairman) and Mr. McNiffe, both of whom arnelependent directors as currently defined inNBe&SDAQ listing rules. The compensation committeg dot act by written conse
during fiscal 2011.

Nominating Committee

The nominating committee is responsible for idemii§, reviewing and evaluating candidates to sevdirectors of the Company, consistent with aetapproved by the Board, reviewing
and evaluating incumbent directors, recommendirntpeédBoard candidates for election to the Boardintarecommendations to the Board regarding the beeship of the committees of
the Board, and assessing the performance of mareagemd the Board. Pursuant to the charter of tineimating committee, all members of the nominatinogimittee must be
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qualified to serve under the NASDAQ listing ruleglaany other applicable law, rule regulation artteodditional requirements that the Board deemsogpiate. The nominating
committee currently consists of Mr. McNiffe (Chaam) and Mr. Wilson. The nominating committee halé oneeting during fiscal 2011 and has recommenliiedraent directors for
nomination to be elected as directors at the 20driual Meeting.

Combined Chairman/CEO and Lead Director

We believe that the current size of the Board igduo the relatively small size of our currenecgtions. Given the current size of the Boardpperate with a combined Chairman and
Chief Executive Officer position. The Board alsdibves it is important that we have a single poirfocused leadership to interact with our stod#hos, customers, partners and
employees, and the combined position achievegébigt.

In January 2010, the Board created the positideasf director and appointed Ret. Major General ldetk be the lead director. The lead director spoasible for (i) establishing the agenda
for the executive sessions held by non-manageniesttdrs of the Board and acting as chair of treessions, (ii) polling the other non-managemergatiars for agenda items both for
regular board meetings and executive sessioneafdh-management directors and (iii) working wite Chairman of the Board and Chief Executive Offmethe agenda for regular Board
meetings. The Board believes that this structure @@mbined Chairman and Chief Executive Officehwiie lead director reconciling the viewpoints aigtussions amongst the outside
directors is the most effective Board leadershipcstire for the Company.

Consideration of Director Nominees

Sockholder Nominations and Recommendations. It is the policy of the nominating committee to safer both recommendations and nominations foridaieks to the Board from
stockholders. To recommend a prospective candfdatonsideration by the nominating committee,alsholder must hold at least $2,000 in market valuene percent of the outstanding
voting securities of our common stock for at least year prior to the date of submission of themanendation. Stockholder recommendations for cateégto the Board must be directed
in writing to our Secretary at the address of aimgipal executive offices at 810 West Maude AverBiennyvale, California 94085, and must includedhedidate's name, age, business
address and residence address, the candidat&gpptiaccupation or employment, the class and nurabshares of our stock which are beneficially edy such candidate, a description
of all arrangements or understandings betweenttiv&isolder making such recommendation and eachidatedand any other person or persons (naming geigton or persons) pursuant to
which the recommendations are to be made by théistider, detailed biographical data and qualifara of the candidate and information regarding ifgtionships between the
candidate and us within the last three years, agdther information relating to such recommendaadidate that is required to be disclosed in dalicins of proxies for elections of
directors, or is otherwise required, in each cassyant to Regulation 14A under the Exchange Aditokkholder's recommendation to the Secretary alsstset forth the name and
address, as they appear on our books, of the sitsdhmaking such recommendation, the class andauof our shares which are beneficially ownedheystockholder and the date such
shares were acquired by the stockholder, any nahtaterest of the stockholder in such recommepdatny other information that is required to beviged by the stockholder pursuant to
Regulation 14A under the Exchange Act, in his cépass a proponent to a stockholder proposal, asd@ment from the recommending stockholder ipsttpf the candidate, references
for the candidate, and the candidate's written @oinimdicating his or her willingness to serveglécted.

When submitting candidates for nomination to betele at our annual meeting of stockholders, stolckdre must follow the notice procedures and protigeinformation required by our
bylaws. You may contact us at 8x8, Inc., Attn: ®eary, 810 West Maude Avenue, Sunnyvale, CA 9485 copy of the relevant bylaw provisions regagdihe requirements for
submitting stockholder proposals and nominatingator candidates.

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

Director Qualifications. Members of the Board should have the highest psafaal and personal ethics and values, and conldectselves consistent with our Code of BusinessdiGaranc
Ethics. While the nominating committee has notldighed specific minimum qualifications for directwandidates, the nominating committee believesdhadidates and nominees must
reflect a Board that is comprised of directors who:

e are predominantly independent;
e have strong integrity;

e have qualifications that will increase overall Bibaffectiveness; and

e meet other requirements as may be required bygipé rules, such as financial literacy or finaheigertise with respect to audit committee members

-10-




Upon completion of its review and evaluation, oaminating committee made its recommendation tdBib&rd regarding the candidates. After considerimgnmminating committee's
recommendations, our Board determined and appriheedxisting candidates.

Identifying and Evaluating Director Nominees. Although candidates for nomination to the Boarddgfly are suggested by existing directors or byexecutive officers, candidates may
come to the attention of the Board through protesalisearch firms, stockholders or other persohs.fominating committee will review the qualifieats of any candidates who have been
properly brought to the nominating committee'srdttm. Such review may, in the nominating committeiscretion, include a review solely of infornasttiprovided to the nominating
committee or may also include discussions with gesgamiliar with the candidate, an interview witle candidate or other actions that the nominatorgmittee deems proper. The
nominating committee will consider the suitabilitfyeach candidate, including the current membeth@Board, in light of the current size and conifpas of the Board. In evaluating the
qualifications of the candidates, the nominatinqoattee may consider many factors, including isafesharacter, judgment, independence, age, espediversity of experience, length of
service, other commitments and the like. The notingacommittee does not intend to alter the mammevrhich it evaluates candidates, including theimimm criteria set forth above, based
on whether the candidate was recommended by aksitutge or not.

Members of the Board are also strongly encouragetiot required, to attend each annual meetirggarkkholders. Three of our Board members attendedmnnual meeting of stockholders
in 2010.

Compensation Committee Interlocks and Insider Parttipation

The compensation committee of the Board currendhsists of Mr. Wilson and Mr. McNiffe. Neither inddlual is currently an officer or employee of oorswvas an officer or employee of
ours at any time during fiscal 2011. Mr. McNifferged as Vice President of Sales and Marketing @Gbmpany from July 1995 to January 2000.

None of our executive officers or directors serasda member of the board of directors or compessabmmittee of any entity that had one or morecettee officers serving as a memt
of the Board or our compensation committee at ang tluring fiscal 2011.

Code of Business Conduct and Ethics

We are committed to maintaining the highest statfglaf business conduct and ethics. Our Code ofr@gsiConduct and Ethics (the "Code of Ethics"potfl the values and the business
practices and principles of behavior that supgogt tommitment. The Code of Ethics is availableeanwebsite under "Corporate Governance " whichbmfound at
http://investors.8x8.comWe will post any amendment to the Code of Ethisswyall as any waivers that are required to be dsgx by the rules of the SEC or NASDAQ, on our vitekst
http://investors.8x8.com

Board's Role in the Oversight of Risk

As a relatively small operating company, the erBoard is involved in our risk management practidése Board as a whole is consulted on any matthish might result in material
financial changes, investments or strategic dioactif the Company. The Board oversees these tiskggh its interaction with senior management witicburs at formal Board meetings,
committee meetings, and through other periodictamifind oral communications. Additionally, the Bbhas delegated some of its risk oversight actisito its committees. For example,
the compensation committee oversees the risks iagsdavith compensation for our named executivieefs and directors, including whether any of compensation policies has the
potential to encourage excessive risk-taking. Tditaommittee oversees compliance with our Codétbics, our financial reporting process and owtews of internal controls and
reviews with management our major financial risp@sures and the steps taken to control such exgasur

Stockholder Communications with the Board

The Board has implemented a process by which saddkts may send written communications directlyhe attention of the Board or any individual Boardmber, which is explained on
our website ahttp://investors.8x8.cormander the "Investor FAQs" section.
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COMPENSATION OF NON-EMPLOYEE DIRECTORS
Director Compensation Table
The following Director Compensation Table setsH@timmary information concerning the compensataid f our non-employee directors in fiscal 201i1their services as directors.

Fees Earned or Paid in

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

Guy L. Hecker, Jr. $113,000 $45,637 $158,637
Christopher McNiffe $67,000 $45,637 $112,637
Joe Parkinson (4) $30,000 $45,637 $75,637
Donn Wilson $67,000 $45,637 $112,637

(1) Includes only those columns relating to compéina awarded to, earned by, or paid to directorsteir services in fiscal 2011. All other coluntreve been omitted.

(2) As of March 31, 2011, each of our non-NEO divex held outstanding options to purchase the\olig number of shares of our common stock: Guy écker, Jr., 591,000; Christopher McNiffe, 540,080 Donn Wilson, 540,000.
(3) On August 31, 2010, Mr. Hecker, Mr. McNiffe, MParkinson and Mr. Wilson received a grant ofoelstaward for 33,312 shares of common stock. An®teftect the aggregate grant date fair valueaflsawards computed in
accordance with ASC 718 based on the closing pficeir common stock on the date of the grant. Fmoee detailed discussion on the valuation modélassumptions used to calculate the fair valuaiobtock awards, refer to note 5 to
consolidated financial statements contained in28@1r1 Annual Report on Form 10-K for our fiscal yeaded March 31, 2011.

(4) Mr. Parkinson resigned from the Board on Decenih 2010.

We use a combination of cash and equity-based cosagien to attract and retain qualified candidéeserve on our Board. In setting director compgosawe consider the significant
amount of time that our directors expend in fuligj their duties as well as the skill-level reqditgy us of members of our Board.

Cash Compensation Paid to Directors
Directors who are also employees do not receiveaaldjtional cash compensation for serving as dirsct

We have historically paid non-employee directocaish fee for attendance of Board meetings and teiel directors for certain expenses in conneetitimattendance at Board meetings.
Non-employee directors receive fees of $2,000 for e¢algphonic Board and committee meeting and $5{@08ttendance of in-person Board and committeetimge The Chairman of the
audit committee is also paid an annual stipendl6{@0. The lead director is also paid a quartsifyend of $10,000. A director may elect to defeyment of all or a portion of the annual
stipend and meeting fees payable to him to postpreion on such amounts.

In addition, upon termination of service as a dveof the Company or upon a change-in-controhef Company, each of the non-employee directorgfegidimmediate families will be
eligible for medical insurance coverage for lifebgct to the director reimbursing the cost of sooterage to us. However, if an individual commeno@verage under another plan,
coverage under our medical insurance will be disnaed. In addition, upon a change-in-control @& @ompany any unvested non-employee director apsball become fully vested. For
these purposes, a change-in-control is definedti@naaction or series of transactions, includiregger or consolidation of the Company into or vetty other entity or corporation or the
merger or consolidation of any other corporatido ior with the Company, in which any person, entitygroup of persons and/or entities acting in eshacquire(s) shares of the Company's
stock representing 50% or more of the outstandating power of the Company, including voting shasssied or issuable upon conversion of any corblertiecurity outstanding on the
date of such transaction including, without limitat stock options.

Equity-Based Grants to Directors

Upon a director's election to the Board and updirector's re-election to the Board, non-employieecdors receive a grant of a stock award for 33, 8iares. The vesting terms for the
initial non-discretionary grant are 25% at the ehdne year service as a director, and monthlyetdiger for as long as the director remains on thar&. Subsequent natiscretionary grant
vest monthly over a period of 48 months. Grantsnatemade upon re-election in cases where thalnérm is shorter than six months.
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TRANSACTIONS WITH RELATED PERSONS AND CERTAIN CONTR OL PERSONS

In August 31, 2010, we sold 200,000 shares of oorrnon stock to Mr. Joe Parkinson for $278,000 08%$per share. The closing market price of our comstock on August 31, 2010
was $1.37 per share. The disinterested membensrd&a@ard unanimously approved this sale of sharédrt Parkinson.

Other than the transaction with Mr. Parkinson, wbeye during fiscal 2011 there were no transastion series of similar transactions, to which wexevor are to be a party in which the
amount involved exceeded $120,000, and in whichadmur directors or executive officers, any hoklef more than 5% of our common stock, any memabkasiy such person's immediate
family, had or will have a direct or indirect magiinterest, other than compensation describatersections titled "Compensation of Non-employ@edors" and "Executive

Compensation" above.

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

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires ourcef§ and directors and persons who beneficially mare than ten percent of our common stock (callelt, "Reporting Persons”) to file
reports of beneficial ownership and changes in fieiaeownership with the SEC. Reporting Persoresraquired by SEC regulations to furnish us withies of all Section 16(a) forms they
file. Based solely on our review of such reportereed or written representations from certain Repg Persons during the fiscal year ended Marg2811, we believe that all Reporting

Persons complied with all applicable reporting iegaents.
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIREC TORS

The audit committee oversees our financial repgrprocess on behalf of the Board. Management {goresble for our internal controls, financial refiog process and compliance w
laws, regulations and ethical business standardsir@ependent registered public accounting firmeisponsible for performing an integrated audibof consolidated financial stateme
and of our internal control over financial repogtim accordance with standards of the public comtounting oversight board (United States), anistue opinions thereon. The a
committee's responsibility is to monitor and overtigese processes. In this capacity, the audit ¢tesprovides advice, counsel, and direction temage@ment and the auditors on the t
of the information it receives, discussions withmagement and the auditors, and the experienceafutiit committee's members in business, finamcidlaccounting matters.

The audit committee reviewed and discussed oualfi2011 audited consolidated financial statemerite wur management and Moss Adams LLP, our independegistered publ
accounting firm for fiscal 2011. The audit comméttdiscussed with such auditors matters requirdzbtdiscussed by the Statement on Auditing Standdod$1, as amended (Codificat
of Statements on Auditing Standards, AU section) 389 adopted by the Public Company Accounting €lgat Board (PCAOB) in Rule 3200T.

The audit committee also received from such auslitbe written disclosures and the letter requingdhie Public Company Accounting Oversight BoardeR8526 (Communications w
Audit Committees Concerning Independence), andtiuit committee discussed with Moss Adams LLP finat's independence.

Based upon the audit committee's discussions withagement and the auditors and the audit comrsitteelew of the representations of management laadeport of the auditors to 1
audit committee, the audit committee recommendeatedoard, and the Board approved, the inclusfaouo audited consolidated financial statementsunAnnual Report on Form 1K-
for the fiscal year ended March 31, 2011.

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

Donn Wilson
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

We provide what we believe is a competitive totmhpensation package to our executive managementtteaugh a combination of base salary, bonus aofit gharing payments, a long-
term equity incentive compensation plan and broasktd benefits programs.

This Compensation Discussion and Analysis explaimscompensation philosophy, policies, practices, @ecisions with respect to our principal exeautifficer, principal financial office
and three other highly compensated members of>x@autive management team, who are collectivelyrrefeto as the named executive officers, or "NEOs."

The members of our executive management team paerapd by our Board. Our compensation committeesponsible for establishing and administeringpmlicies governing the
compensation for our executive management teamc@hmpensation committee is composed of Mr. McNififiel Mr. Wilson, who are independent, non-employieectbrs, and holds its
meetings both with and without the presence of nembf our executive management team. The compensatmmittee also discusses compensation issubghvé principal executive
officer between formal meetings of the compensatimmmittee. The principal executive officer alsbmsits recommendations to the compensation commiitee the entire Board ratifies
the actions of the compensation committee.

The Objectives of our Executive Compensation Progra
Our executive compensation programs are designadiieve the following objectives:

Develop, motivate and retain top talent and to $oour executive management team on key business tipaa enhance stockholder value;

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

Provide meaningful equity ownership by our exeatificers to align executives' incentives with tneation of stockholder value;

Ensure fairness among the executive managementhgaetognizing the contributions each executiv&esao our success, as well as the salary histatypaor experience of each
executive; and

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

To achieve these objectives, the compensation cteergvaluates our executive compensation prograimtke goal of setting compensation at levelsabvmittee believes are
competitive with those of other companies that cetmpvith us for executive talent balanced with cunrent corporate and business objectives. We geoaiportion of our executive
compensation in the form of stotlased awards that vest over time, which helpsiretai executives and align their interests withsthof our stockholders by allowing them to paréegin
our longer term success of our Company as refldotetbck price appreciation.

The components of fiscal year 2011 compensatiorvikegprovided to our executive management teameetitnese objectives are as follows:

Salary: This element provides competitive base @sation;

Stock options and stock purchase right awards: @leiment provides performance incentives, competitbmpensation, retention incentives and alignmatht stockholder interest
Profit sharing: This element provides a competipeeformance incentive to develop and maximizestasnable business model that will increase owarfaial strength and value;
Severance and change in control benefits: Thiseiprovides competitive benefits and retentiorimives; and

Insurance, health, retirement, stock purchase #ret employee benefit plans: These elements praodepetitive benefits and retention incentives.

Our compensation committee reviews the compensatiogram periodically, including each of the abelements, to determine whether they provide apgtgpmcentives and motivation
to our executive management team and whether theguately compensate our executive officers redatvcomparable officers in other companies witlicwlwe compete for executive
talent. Based upon the information and data presetatit, as well
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as our current financial performance, the compémsabmmittee generally views the compensation paiolir executive officers as fair, appropriate esasonable.
Determination of Competitive Compensation

To attract and retain executives with the abilitgl dhe experience necessary to lead us and tcedslinong performance to our stockholders, weestidvprovide a total compensation
package that is competitive with total compensagimovided by our industry peer group. To review compensation levels during fiscal year 2011, tapensation committee reviewed
publicly available executive compensation dataafgroup of companies similar in composition topeer group of companies examined for the previmesifyear. They were
telecommunications companies and general industmpanies that sell services to similar small andioma-sized business customers as we do. Becausedhage revenue and market
capitalization of those companies was more thaoehthe size of our revenue and market capitalizaiod the compensation levels were significantijnbr than ours, the compensation
committee did not utilize this data in determinfiggal 2011 compensation for our NEOs. The compémsaommittee also reviewed 2009 Radford Surveys@onsulting, a business unit
of AON Consulting, Inc. ("Radford"), survey datarin public and private technology companies with parable revenues to us headquartered in Northdifo@é for guidance. Radford
is not a compensation consultant to the Comparigeocompensation committee.

Overview of Fiscal 2011 NEO Compensation

We believe that the total compensation paid toNME©s for the fiscal year ended March 31, 2011 agldehe overall objectives of our executive compéings program. Our compensation
committee reviewed the Radford data and deterntim&tdour NEO's compensation was within the rangesish, equity and total compensation for small mndtsized companies identified
in the Radford data.

Salary

Base salaries are provided as compensation fotaldsy responsibilities and services to us. Compemsaireviewed annually through a formal reviewgess. Effective April 1, 2010, V
Martin's salary was increased from $245,000 to $20% Mr. Weirich's salary was increased from $2@6,to $260,000 and Mr. Narayanaswamy's salaryineasased from $210,000 to

$240,000. Mr. Martin's and Mr. Weirich's salariesrevincreased due to data in the Radford reporttenthcrease in our net income from fiscal 200fiscal 2010. Mr. Narayanaswamy's
salary was increased upon his promotion to Chiehfielogy Officer of the Company. The salariestfa remainder of the executives were not increasédcal 2011.

Stock Purchase Right Awards and Stock Options

In fiscal 2011, the Board recommended and apprgvexdts of stock purchase rights, or stock awamithe NEOs based on the level of the individug&ponsibility and individual
contributions to the Company. The Board approvegrahts of stock awards. The Board usually makesal grants to NEOs in the first or second fisgadrter in connection with our
annual reviews and initially upon hiring such oéfis. The number of shares under stock awards grémiach NEO is determined by reviewing historgraints and the contribution to the
Company in the prior fiscal year. Stock award gsantAugust 2010 of 33,312 shares to Mr. Martin, Mieirich, Mr. Narayanaswamy and Ms. Severin, esith a grant date fair value of
$45,637, were made in review of the significant antmf net income generated in fiscal 2010 compéodiscal 2009. In February 2011, the Companydhve. Kim Niederman as the
Company's Senior Vice President of Sales and gidrite stock awards of 200,000 shares with a grate thir value of $544,000 and stock options tapase 375,000 shares with a grant
date fair value of $575,963. These were the omgksawards and stock option grants to our NEOssiaf 2011. The grant date fair value of the stomkpensation in fiscal 2011 was hig
than in the previous year due to the comparatikei price of the common stock on the grant date.

We do not have stock ownership guidelines; howewerbelieve equity compensation is important tgrathe executives' interests with those of ourldtolders.
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Profit Sharing

In 1995, the Board adopted a resolution implemernaimprofit sharing plan that provides the poterftaladditional compensation to employees equab& of quarterly net income after
accrued taxes to be paid and before any extragsditeans deemed by the Board (e.g. change in iresof warrant liability). Of these amounts, ohied is shared by all of our employees,
one third is shared by key employees, excludingetkee officers, identified by the executive offiseand one third is shared by all of our executiffeers. All profit sharing amounts are
approved by the Board prior to payment. Profit slgapayments totaling $1,112,638 were paid to mapleyees based on the Company's performance & 28311. The CEO received
$60,919 and all other NEOs received a total of @D in profit sharing payments based on the Corylpgrerformance in fiscal 2011.

Other Benefits

Employee Sock Purchase Plan . In order to provide employees at all levels vgtkater incentive to contribute to our successpmeide employees, including our executive officevih

the opportunity to purchase discounted sharesmfmon stock under the 1996 Employee Stock Purchiase(fe "Purchase Plan"), which is intended talogialified plan under

Section 423 of the Internal Revenue Code. The RseRlan permits eligible employees to purchasermomstock through payroll deductions at a priceabtu85% of the fair market val

of the common stock at the beginning of each twar yéfering period or the end of a six month pusghperiod, whichever is lower. We suspended thetRase Plan in 2003 and reactivated
it in fiscal 2005. When the Purchase Plan was tafed in fiscal 2005, the offering period was reztlirom two years to one year. The contribution amanay not exceed 10% of an
employee's base compensation or $25,000 for edehdza year (whichever is less), including comneissibut not including bonuses and overtime. Inetrent of a merger of the Company
with or into another corporation or the sale ofcalsubstantially all of the assets of the Compémg ,Purchase Plan provides that each outstandiraiase right will be exercised on a date
prior to the effective date of such transactiorcéfjel by the plan administrator.

Additional Benefits. We offer additional benefits designed to be catitipe with overall market practices and to attraetain and motivate the talent needed by ushége our strategic
and financial goals. All United States salaried Eyes, including officers, are eligible to paniate in our Section 401(k) plan, health care cayerbfe insurance, disability, paid time-off
and paid holidays. Certain NEOs are entitled teirecadditional benefits upon an acquisition of @@npany as described below under Potential Paytiégmon Termination or Change in
Control.

We do not believe any of our compensation polieied practices create any risks that are reasofikbly to have a material adverse effect on the Gany.
Tax and Accounting Considerations

Our compensation committee has reviewed the impfatetx and accounting treatment on the various eanrapts of our executive compensation program. Weusethat achieving the
compensation objectives discussed above is morertant than the benefit of tax deductibility and edecutive compensation programs may, from timtime, limit the tax deductibility ¢
compensation. Nevertheless, when not inconsistéhtthiese objectives, we endeavor to award compiensgnat will be deductible for income tax purpss8ection 162(m) of the Internal
Revenue Code generally disallows a tax deductigrutdicly-held companies for compensation paiddovered" executive officers, to the extent that pensation paid to such an officer
exceeds $1 million during the taxable year. Nonthefcompensation paid to our covered executivieax for the year ended March 31, 2011 that wbeldaken into account under
Section 162(m) exceeded the $1 million limitation.

REPORT OF THE COMPENSATION COMMITTEE OF THE BOARD O F DIRECTORS

The compensation committee has reviewed and disdwsgh management the Compensation Discussiorfaatysis included in this proxy statement. Basedtos review and discussion,
the compensation committee recommended to the Bbatdhe Compensation Discussion and Analysisibledled in this proxy statement and in our Annuep&t on Form 10-K for the
fiscal year ended March 31, 2011.

THE COMPENSATION COMMITTEE
Donn Wilson,Chairman
Christopher McNiffe
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Name and Principal Position

Bryan R. Martin
Chairman, Chief Executive
Officer and President

Dan Weirich

Chief Financial Officer

Ramprakash Narayanaswamy
Chief Technology Officer

Debbie Jo Severin
Chief Marketing Officer

Kim Niederman (4)
Senior Vice President, Sales

Fiscal
Year
2011
2010
2009

2011
2010
2009

2011
2010
2009

2011
2010
2009

2011

SUMMARY COMPENSATION TABLE

Non-Equity
Option Stock Incentive Plan
Awards Awards Compensation All Other
Salary @ (2 (3) Compensation Total
$275,000 - $45,637 $60,919 $2,100 $383,656
$245,000 - $24,551 $39,170 $2,028 $310,749
$245,000 $60,780 - $13,041 $2,028 $320,849
$260,000 - $45,637 $60,503 $2,007 $368,147
$245,000 - $24,551 $39,170 $1,777 $310,498
$239,167 $164,680 - $12,980 $1,857 $418,684
$240,000 - $45,637 $59,949 $2,274 $347,860
$210,000 - $24,551 $38,494 $2,138 $275,183
$210,000 $36,090 - $12,804 $1,981 $260,875
$235,000 - $45,637 $59,810 $2,659 $343,106
$232,063 - - $34,176 $2,659 $268,898
$1,808 - $57,000 - - $58,808
$37,510 $575,963 $544,000 - $554 $1,158,027

(1) Amounts reflect the aggregate grant date faline of option awards computed in accordance wBICA'18. The fair value of each option grant isnested based on its fair market value on the daggaft using the Black-Scholes option-
pricing model. For a more detailed discussion @méluation model and assumptions used to calctiiatéair value of our options, refer to note GHe consolidated financial statements containeslim2011 Annual Report on Form ¥0for

our fiscal year ended March 31, 2011.

(2) Amounts reflect the aggregate grant date faliner of stock awards computed in accordance wit@ A8 based on the closing price of our commorkstocthe date of the grant. For a more detailedudision on the valuation model and
assumptions used to calculate the fair value ofstaok awards, refer to note 5 to the consolidfitethcial statements contained in our 2011 Annugddt on Form 10-K for our fiscal year ended Madth2011.

(3) Compensation earned from our profit sharingipla

(4) Mr. Niederman joined the Company on Februarg@®,1 at an annual salary of $235,000. Salaryetflgayments from February 3, 2011 to March 311201

GRANTS OF PLAN-BASED AWARDS TABLE

The following table sets forth certain informati@ygarding stock awards granted to the NEOs duliadiscal year ended March 31, 2011.

Grant Date
Number of ~ Exercise or Fair Value of
Number of  Securities Base Price of  Stock and
Grant Shares of  Underlying Option Option
Name Date Stock Options Awards Awards (1)
Bryan R. Martin 8/31/2010 33,312 (2) - - $45,637
Dan Weirich 8/31/2010 33,312 (2) - - $45,637
Ramprakash Narayanaswamy 8/31/2010 33,312 (2) - - $45,637
Debbie Jo Severin 8/31/2010 33,312 (2) -- -- $45,637
Kim Niederman 2/3/2011 200,000 (3) -- -- $544,000
2/3/2011 - 375,000 (4) $2.72 $575,963
1) Stock awards and options are shown at their agtgegant date fair value in accordance with ASC Baged on the closing price of our common stockhendate of grant. See note 5 to our consoliddteh€ial

statements reported in our Annual Report on Forr 16r our fiscal year ended March 31, 2011 foradlstused to determine the fair value of the stoaked compensation awards.

-18-




@ 1/16' of the total number of shares vest quarterly onlaseday of each successive threenth period of continuous employment after theimgscommencement date thereafter until all ofdteek awards ha
vested.

@ 1/4™ of the total number of shares vest on Februar)322subject to continuous employment, andeg the remaining shares vest on the last day di eaccessive thremonth period of continuous employm
thereafter until all of the stock awards have wste

@ Such grants have a 10-year life. $)f the total number of shares vest on February0322subject to continuous employment, and 11386 the remaining shares vest on the last day df eaccessive month
continuous employment thereafter until all stockaps have vested.

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END 2011

The following table sets forth certain informatiooncerning outstanding equity awards held by th©blBt March 31, 2011.

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 1)(2) 1)(3) Price Expiration Date Not Vested (3) Vested ($)(4)
Bryan R. Martin 1,000 - $0.96 11/20/2011 - -
100,000 - $1.18 1/30/2012 - -
2,000 - $0.56 7/23/2012 - -
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 - -
N - N N 19,432 (5) $54,604
N - N N 29,148 (6) $81,906
Dan Weirich 50,000 - $2.81 3/23/2014 - -
25,000 - $1.32 4/26/2015 - -
100,000 - $1.59 4/18/2016 - -
200,000 - $1.07 6/20/2016 - -
100,000 - $1.26 8/28/2017 - -
100,000 - $0.87 9/30/2018 - -
250,000 - $0.63 11/6/2018 - -
- - - - 19,432 (5) $54,604
_ - - - 29,148 (6) $81,906
Ramprakash - - -
Narayanaswamy 25,000 $2.69 2/22/2015
15,000 - $1.32 4/26/2015 - -
100,000 - $1.59 4/18/2016 - -
100,000 - $1.26 8/28/2017 - -
75,000 - $0.87 9/30/2018 - -
N - N N 19,432 (5) $54,604
- - - - 29,148 (6) $81,906
Debbie Jo Severin - - - - 50,000 (7) $140,500
B - - - 29,148 (6) $81,906
Kim Niederman - 375,000 (8) $2.72 2/3/2021 - -
- 200,000 (9) $562,000

(1) Each grant has a 10 year term.
(2) All option awards that were exercisable atdlsear end were vested as of March 31, 2011.
(3) The vesting of any unvested shares is subjetttet recipient's continuous employment.
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(4) The market value of unvested stock awardslautzted by multiplying the number of unvested &tawards held by the applicable NEOs by the clogifice of our common stock on the NASDAQ Capitalrkéa (“Nasdagq CM") on
March 31, 2011.

(5) Subject to continuous employment of the recipi#/48th of the total number of shares vest migrih the last day of each full month after thetirmscommencement date thereafter until all ofdteek awards have vested. Stock awards
granted on July 28, 2009.

(6) Subject to continuous employment of the reu:ipie/le‘h of the total number of shares vest quarterly oriakeday of each three full months after the vegstiommencement date thereafter until all of thelstwards have vested. Stock
awards granted on August 31, 2010.

@ 1/4™ of the total number of shares vested on March 8102and subject to continuous employment of tkgprent 1/361 of the remaining shares vest on the last day di e&the following full month thereafter until af the stock
awards have vested. Stock awards granted on Mdrc2089.

(8) Stock options granted February 3, 2011. Sultijecontinuous employment of the recipient, H/ef the total number of shares vest on Februarp322and 1/38 of the remaining shares vest on the last day di &dtmonth thereafter
until all stock options have vested.

(9) Subject to continuous employment of the reﬂ:ipi(l/4‘h of the total number of shares vest on February322and 1/8" of the remaining shares vest on the last day di e&the following three full months thereafter ilatl of the stock
awards have vested. Stock awards granted on Fgt8uan11.

OPTION EXERCISES AND STOCK VESTED

Option Awards Stock Awards
Number of
Shares Value Realized Number of

Acquired on on Exercise || Shares Acquired| Value Realized on
Name Exercise (#) ($)(1) on Vesting (#) Vesting ($)(2)
Bryan Martin 605,413 $393,506 12,492 $28,536
Dan Weirich - - 12,492 $28,536
Ramprakash Narayanaswamy - - 12,492 $28,536
Debbie Jo Severin -- -- 29,164 $62,847

(1) The Company purchased 605,413 expiring stotionp from Mr. Martin for $393,506 in lieu of exésing the options and selling the shares.
(2) Value is the closing price of a share of commtmtk on the Nasdag CM on the date of vestingipligitl by the number of shares that vested ondhg.

-20-




POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CO NTROL

In 1995, the Board adopted a resolution providhag,tin the event of a change-in-control, all stopkions held by our officers under any Companglstaption plan shall vest immediately
without regard to the terms of the option. In 20tb@, Board adopted a resolution providing thathmevent of a change-in-control, all stock awdmelsl by our officers under any Company
stock-based compensation plan shall vest immegliatighout regard to the term of the stock awardsaddition, in such an event, each officer shakbttled to one year of severance pay
and continuing medical, dental and vision benédditdife at such time following the change-in-casitas the officer voluntarily or involuntarily lees the Company, provided that such
medical, dental and vision benefits shall ceaselshguch officer accept employment with a competiampany. Pursuant to the 1995 Board resoluti@hamge-in-control is defined as an
individual or corporate entity and any related igarcumulatively acquiring stock greater than araddo 35% of our fully diluted stockThe Board has the power to modify or revoke this
resolution at any time.

The following table quantifies potential paymemtr NEOs upon termination of employment or chaingeontrol assuming the triggering event took plaa March 31, 2011, the last
business day of our last completed fiscal year.

Continuation
Value of Acceleration  of Medical /
Cash Accelerated of Stock Dental and
Severance  Bonus Stock Options Vision Total
Name Payment Payment Awards (1) Unvested (2) Benefits (3) Payout
Bryan R. Martin
Change in Control - - - - - -
Termination or resignation _ _
following a Change in Control $275,000 $136,510 $1,504,341 $1,915,851
Dan Weirich
Change in Control - - - - - -
Termination or resignation
following a Change in Control $260,000 - $136,510 - $2,627,388 $3,023,898
Ramprakash Narayanaswamy
Change in Control - - - - - -
Termination or resignation
following a Change in Control $240,000 - $136,510 - $904,766  $1,281,276
Debbie Jo Severin
Change in Control - - - - - -
Termination or resignation
following a Change in Control $235,000 - $222,406 - $698,448  $1,155,854
Kim Niederman
Change in Control - - - - - -
Fermination or resignation $235,000 - $562,000  $33,750  $305,677  $1,136,427

following a Change in Control

(1) Represents the value of unvested stock awaldsly each NEO on March 31, 2011, the vesting ltitivwould be accelerated by the applicable triggeevent, based upon the closing price of $2.8kpare of or common stock on the
Nasdagq CM on March 31, 2011.

(2) The value represented in this column are tinehar of shares subject to stock options for whiesting would have accelerated multiplied by the @myan-the-money (market price less the exercigeepof the stock options as of March
31, 2011.

(3) Upon a change in control of the Company, officare provided medical, dental and vision benéditdife. The payments related to continuatiomdical benefits in the table assume an annuatthigsiurance premium rate increase of
9.4% and a life expectancy of 78 years. The 9.4Atiarhealth insurance premium rate is the Compavgsage health insurance premium increase ovepabiethree years.
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Employment and Indemnification Arrangements

In addition to the change-in-control arrangementarsarized above, we have entered into employméet lgfiters with Ms. Severin and Mr. Niederman. Tiffer letters specify the initial
base salary amount, bonus arrangement, if any,dfotfiich are subject to adjustment over time, muitéal stock option and stock award grant. Noné¢hef letters indicate a specific term of
employment, and each officer's employment may beitated by either party at any time. In the ewdntNiederman's employment with us is terminatethaiit cause between six months
and one year from the start of employment at then@my, Mr. Niederman will effectively remain an doyee of the Company for six months from such aditermination (the
"Employment Extension Period") and receive salargdical and other benefits, including participatiothe 401(k) and employee stock purchase plangedisas continued vesting of his
stock grants during the Employment Extension Period

We have entered into indemnification agreements egich of our current and former directors anchikenbers of our executive management team, incluglindNEOs, in addition to the
indemnification provided for in our certificate inicorporation and bylaws and the 2006 Stock PlashSndemnification agreements require us to indgnthe directors and executive
officers to the fullest extent permitted by Delawéaw. These agreements, among other things, prdeirdndemnification of our directors and execatofficers for any expenses, including
attorneys' fees, judgments, fines, penalties atitbis®nt amounts reasonably incurred by any suckopein connection with any threatened, pendingoonpleted action, suit or proceeding,
including any action by or in the right of the Coanpy, arising out of such person's services aseatdir or executive officer.

EQUITY COMPENSATION PLAN INFORMATION

The following table provides information concernimgr common stock that may be issued upon the imeeof options and other rights under all of ousgng equity compensation plans as
of March 31, 2011, including the 2006 Stock Pl&#99 Nonstatuatory Stock Option Plan, the 1996 S@pkon Plan, the 1996 Director Option Plan, the2.S$tock Option Plan and the
Employee Stock Purchase Plan.

Number of Weighted-
Securities to be Average
Issued upon Exercise Price Number of Securities Remaining
Exercise of of Outstanding Available for Future Issuance
Outstanding Options Under Equity Compensation Plans
Options and Warrants and (Excluding Securities Reflected in
Plan Category Rights Rights the 1st Column of This Table)
Equity Compensation plans approved by securitydrsid 6,962,16: $1.5€ 1,564,478 (1
Equity Compensation plans not approved by sechotgers (2) 7,03t $0.7C -
Total 6,969,19¢ $1.5¢€ 1,564,478 (1
1) The number of securities remaining for issuancesist® of 1,553,979 shares issuable under our 268tk $lan and 10,499 under our Employee Stock RseeiPlan. All other option plans have expired @n
terminated.
) Issued under the 1999 Nonstatuatory Stock Optian,Rvhich due to the brodzhsed nature of the plan did not require approfraliostockholders. The Board canceled the 199%hdunatory Stock Option Plan
May 2006.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
The following table sets forth certain informatieith respect to the beneficial ownership of our coom stock as of June 20, 2011 by:

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

each of the Named Executive Officers; and

all directors and officers as a group.

Ownership information is based upon informationmigal by officers, directors and principal stockieis and Schedules 13D and 13G filed with the SE@.number of shares of common
stock beneficially owned by each person is deteeshitnder rules promulgated by the SEC. Under sulels,rbeneficial ownership includes any shares ashtch the person has sole or
shared voting power or investment power, and alsludes any shares that the person has the rigtuooire within 60 days of the date as of whichlibeeficial ownership determination is
made. Applicable percentages are based upon 62Z26pting shares issued and outstanding as of 2Q@011, and treating any shares that the hblaethe right to acquire within sixty
days as outstanding for purposes of computing thesicent ownership. Unless otherwise noted, theesddf the beneficial owner is c/o 8x8, Inc. 816st\Maude Avenue, Sunnyvale, CA
94085.

Except as indicated in the footnotes to the tahle persons named in the table have sole votingravedtment power with respect to all shares ofammmon stock shown as beneficially
owned by them, subject to community property lawese applicable.

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

Executive Officers & Directors(1):

Bryan R. Martin 1,106,453 1.8%
Guy L. Hecker, Jr. 973,949 1.6%
Dan Weirich 936,063 1.5%
Christopher McNiffe 621,355 1.0%
Donn Wilson 606,624 1.0%
Ramprakash Narayanaswamy 502,527 *
Kim Niederman 200,000 *
Debbie Jo Severin 163,730 *
All officers and directors as a group 5,110,701 8.2%

(8 persons)

* Less than 1%

(1) Includes the following number of shares of opsi that were exercisable: Mr. Martin, 728,000; Weirich, 775,000; Mr. Narayanaswamy, 315,000; Necker, 591,000; Mr. McNiffe, 540,000; Mr. Wilsob40,000 and all directors and
officers as a group, 4,117,000.

STOCKHOLDER PROPOSALS FOR 2012 ANNUAL MEETING

To be considered for inclusion in our proxy statatmelating to the 2012 Annual Meeting of Stockheskl stockholder proposals pursuant to Rule 148R&qgulation 14A under the
Securities Exchange Act of 1934 must be receiviethaonable time before the date we make availablproxy materials for the 2012 Annual Meeting ¢dkholders, but in no event later
than March 17, 2012.

For any other business to be properly submitted byockholder for the 2012 Annual Meeting of Staklers, the stockholder must give us timely noticerriting. To be considered timely
for the 2012 Annual Meeting of Stockholders, suitisholder's notice must be delivered to or ma#lad received by the Secretary of the Company ssttlean 90 days prior to the
meeting; provided, however, that in the event kbsg than 100 days notice or prior public disclesafrthe date of the meeting is given or madedokstolders, notice by the stockholder to
be timely must be so received not later than theecbf business on the tenth day following the @ayhich such notice of the date of the meeting ma#ed or such public disclosure was
made. All stockholder
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proposals should be addressed to the attentionrdbecretary at our principal office and contaie itformation required by our bylaws and applica®eC rules.
OTHER MATTERS

Our Board knows of no other matters to be presefatestockholder action at the 2011 Annual Meetidgwever, if other matters do properly come betbe2011 Annual Meeting or any
adjournments or postponements thereof, our Bodethds that the persons named in the proxies wi# upon such matters in accordance with the begnpent of the proxy holders.

BY ORDER OF THE BOARD OF DIRECTORS

<

Bryan R. Martin
Chairman and Chief Executive Officer

Sunnyvale, CA
July 7, 2011
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Using a plack ink pen, miark your vetes with an X as shown in X
this example. Please do not write cutside the designated areas.

Annual Meeting Proxy Card

¥ PLEASE FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. W

.

I3 Proposals — The Board of Diractors recommends a vota FOR all tha nominaas listad, FOR Proposal 2, FOR Proposal 3 and
THREE YEARS for Proposal 4.

1 Elselion of Directors For Withhold For Withhold For Withhold +

01 - GUY L HECKER, JR D D 0Z - BRYAN R MARTIN D D 03 - CHRISTOPHER MCNIFFE D

014 - DONN WILSON D D
For  Against Ahstain For  Against Abstain

2 PROPOSAL TO RATIFY THE APPOINTMENT OF MOSS 3 NON-BINDING, ADVISORY VOTE ON EXECUTIVE
ADAMS LLP AS THE COMPANY'S INDEPENDENT D D D COMPENSATION D D D
REGISTERED PUBLIC ACCOUNTING FIRM FOR THE
FISCAL YEAR ENDING MARCH 31, 2012,

1Y¥r 2¥rs  3Y¥rs  Abstain

4. NON-BINDING, ADVISORY VOTE ON THE
FREQUENCY OF FUTURE ADVISORY VOTES ON D D D D
EXECUTIVE COMPENGATION.

E Authorized Signatures — This saction must be complated for your vots to ba countad. — Date and Sign Balow

Pleasa sign exactly as name appears on your stock cerfificala. If fhe shock is registersd in the names of two or more persons, each should sign: Execulors, adminisirators. hustess, guardians,
attorneys and corporate officers shauld insert their titles,

Dialez (el yy) = Plesases prind ke below, Signature 1 = Plesse keep signature within (e box Signature 2 — Please keop signature within the box.
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¥ PLEASE FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. W

.

% 8x8, Inc.

Proxy — 38X3, INC.

PROXY FOR ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD AUGUST 16, 2011

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned stockholder of 8x8, Inc., a Delaware comporation (the *Company”), hereby acknowledges receipt of the Notice of Annual Meeting of
Stockholders and Proxy Statement, and herehy appoints Bﬂjﬂ]‘l R. Martin and Dan Weinch, and each of them, proxies and allom&ys—;n-?act, with full power
to each of substitution, on behalf of the undersigned, to represent the undersigned at the 2011 Annual Maeting of Stockholdsrs of 88, Inc. to be held at the
offices of the Company at 810 West Maude Avenue, Sunnyvale, California 84085 on Tuesday, August 16, 2011 at 2:00 p.m., PDT time, and at any
adjournment or adjournments thereof, and to vote all shares of the Company's voting securities that the undersigned would be snitled to vote if then and
thera personally prasent, on all matters set forth on the reverse side heraof.

THE SHARES REPRESENTED BY THIS PROXY WILL BE VOTED IN ACCORDANCE WITH THE SPECIFICATIONS MADE HEREIN. IF NO
SPECIFICATION IS INDICATED, THE SHARES REPRESENTED BY THIS PROXY WILL BE VOTED FOR EACH OF THE PERSONS AND THE
PROPOSALS ON THE REVERSE 3IDE HEREOF AND FOR 3UCH OTHER MATTERS AS MAY PROPERLY COME BEFORE THE MEETING AS THE
PROXYHOLDERS DEEM ADVISABLE.

Pleage mark. sign, date and return the proxy card promptly using the enclosed snvelope.









