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NOTICE OF THE 2008 ANNUAL MEETING OF STOCKHOLDERS
AUGUST 26, 2008

Dear Stockholder:

The 2008 Annual Meeting of Stockholders (the "2@8@®ual Meeting") of 8x8, Inc., a Delaware corpavatithe "Company"), will be held Tuesday, Augus]
2008, at 2:00 p.m., local time, at the corporafiece$ of the Company at 3151 Jay Street, SantaQOCalifornia 95054, for the following purposes:

1. To elect five directors to hold office until tB809 Annual Meeting of Stockholders and until thespective successors have been elected andiegialif
The nominees are Bryan R. Martin, Guy L. Hecker,Qnristopher McNiffe, Joe Parkinson, and Donnsafil,

2. To ratify the appointment of Moss Adams LLP as@ompany's independent registered public accagifitim for the fiscal year ending March 31,
2009; and

3. To transact such other business as may propemhe defore the 2008 Annual Meeting or any adjoumtroéthe 2008 Annual Meeting.

These items of business are more fully describelarproxy statement accompanying this notice. Gtdgkholders of record at the close of businesiubn8
2008, are entitled to notice of and to vote at2@8 Annual Meeting or at any adjournment or pasgpoent thereof.

All stockholders are cordially invited to attenatB008 Annual Meeting in person. However, to engorg representation at the 2008 Annual Meeting, @
urged to vote as promptly as possible. Any stodidobf record attending the 2008 Annual Meeting mate in person even if he or she has previc
returned a proxy. For ten days prior to the 2008u&ai Meeting, a complete list of stockholders édito vote at the 2008 Annual Meeting will be dafalie foi
examination by any stockholder, for any purposatired to this 2008 Annual Meeting, during ordindysiness hours at the Company's corporate heade
located at 3151 Jay Street, Santa Clara, Calif@5@54.

By Order of the Board of Directors

Bryan R. Martin
Chairman and Chief Executive Officer

Santa Clara, California
July 11, 2008




8X8, INC.

3151 Jay Street
Santa Clara, California 95054

PROXY STATEMENT
INFORMATION CONCERNING SOLICITATION AND VOTING
General

The accompanying proxy is solicited by the Board obDirectors of 8x8, Inc. (referred to throughout this proxy statement as "8x8," the "Company,’
"we," "us," and "our"), a Delaware corporation, for use at the 2008 Annual Meeting of Stockholders (&"2008 Annual Meeting") to be held Augus
26, 2008, at 2:00 p.m., local time, or at any adjooment thereof. The 2008 Annual Meeting will be held at the priratipxecutive offices of the Compan)
3151 Jay Street, Santa Clara, California 95054.t&lephone number of the Company's offices is (#@3)1885.

A notice of the Internet availability of the proryaterials (the "Notice") is being mailed on or abéwly 15, 2008 to all beneficial owners of shartthe
common stock of the Company as of the record dalelg 8, 2008 ("Record Date"). Unless a benefioigher of shares registered in the name of a na@nine
such as a bank or broker, or "street name," praljichas requested delivery of written proxy materibe will not receive the proxy and proxy statetrisut
through the Notice will receive instructions onwirg these proxy materials and providing votingiinstions to the nominee record holder. In additioa will
mail to all registered stockholders as of the Reéd@ate our Annual Report on Form 10-K for the yeaded March 31, 2008, ("Annual Report"), proxy #md
proxy statement on or about July 16, 2008. On theoRI Date, we had 62,175,269 shares of commok &sweed and outstanding held in street name or by
registered stockholders.

Furthermore, stockholders who wish to view our AalriReport, as filed with the Securities and Exclea@gmmission, or the SEC, including our audited
financial statements, will find it available on thwestor Relations section of our web sitét#p://www.8x8.conor through the SEC's electronic data system at
http://www.sec.gov To request a printed copy of our proxy and AnrRegbort, which we will provide to you free of chargither: write to 8x8's Investor
Relations Department at 8x8, Inc., 3151 Jay St&stfa Clara, CA 95054, call us at (866) 587-86t@mail us at 2008@8x8.com.

QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS AND THE 2008 ANNUAL MEETING
Q: What information is contained in this proxy statement?

A: The information in this proxy statement relateghi® proposals to be voted on at the 2008 Annuatikigethe voting process, the compensation of our
directors and most highly paid executive officergiscal 2008, and certain other required inforomati

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

the date, time and location of the meeting;

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

a list of materials available;

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

a legend indicating:




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

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

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

We favor this method if disseminating required mfation for the 2008 Annual Meeting because it cedyprinting and mailing costs and the impact en th
environment.

Q: What sharescan | vote?

A: Each share of 8x8 common stock issued and outsiguagi of the Record Date is entitled to be votedlbproposals presented at the 2008 Annual Meeting
You may vote all shares owned by you as of the ReDate, including (1) shares held directly in yoame as thetockholder of record and (2) shares held for
you as theveneficial owner in street name.

Q: How many votes am | entitled to per share?
A: Each holder of shares of common stock is entitbenhte vote for each share of common stock held tsedrecord Date.
Q: Can | attend the 2008 Annual Meeting?

A: You are entitled to attend the 2008 Annual Meetinly if you were an 8x8 stockholder or joint holderof the Record Date or you hold a valid proxy fo
the 2008 Annual Meeting. As seating is limited, &#on to the meeting will be on a first-come, tfiserved basis. You should be prepared to present
government-issued photo identification (such as\aeds license or passport) for admittance. If yoe not a stockholder of record but hold sharesdreet
name through a broker, trustee or nominee, youldhmiprepared to provide proof of beneficial ovainép as of the Record Date, such as your most recen
account statement prior to July 8, 2008, a copyefvoting instruction card provided by your babigker, trustee or nominee, or other similar evideof
ownership.

The meeting will begin promptly at 2:00 p.m., lotiale. Check-in will begin at 1:00 p.m. local tined you should allow ample time for the check-in
procedures.

Q: How can | vote my sharesin person at the 2008 Annual Mesting?

A: Shares held in your name as the stockholder ofdepay be voted by you in person at the 2008 AnMesdting. Shares held beneficially in street name
may be voted by you in person at the 2008 Annuativig only if you obtain a valid proxy from the ke, trustee or nominee that holds your sharesgivi
you the right to vote the shares. Even if you ptaattend the 2008 Annual Meeting, we recommentlytha also submit your vote prior to the meeting to
ensure your vote will be counted if you later deaibt to attend the meeting.

Q: How can | vote my shares without attending the 2008 Annual Meeting?

A: If you hold shares directly as the stockholderasgford, you may direct how your shares are votedawit attending the 2008 Annual Meeting in accoréanc
with the instructions below and those includechia proxy statement and proxy. The Chief Executiffec€ and Chief Financial Officer of the Comparsve
been designated by the board of directors to berttrey holders for the 2008 Annual Meeting. Theyl aast votes for Proposals One and Two at the imgat
accordance with the direction provided in the proxy

Registered stockholders may vote:

By Internet -Registered stockholders of record with Interneeas may submit proxies by following the "INTERNEfStructions on their proxy cards until
2:00 a.m., Eastern Time, on August 26, 2008.

By Mail -After receiving the proxy materials from us, regied stockholders must submit proxies by competiigning and dating their proxy cards and
mailing them in the accompanying pre-addressedlepgs. Proxy cards submitted by mail must be restkby the time the 2008 Annual Meeting is called to
order for your shares to be voted.




By Telephone -Registered stockholders of record may vote oveteétephone by dialing the toll-free number listedthe proxy card. Telephone voting for
stockholders of record will close at 2:00 a.m.,tBasTime, on August 26, 2008.

Beneficial owners of shares held in street name shid follow the instructions for submitting a proxy or voting instructions specified in the Notice.
Q: Can | change my vote?

A: You may change your vote at any time prior to thee\at the 2008 Annual Meeting. If you are the létotder of record, you may change your vote by
granting a new proxy bearing a later date (whidlomatically revokes the earlier proxy) using anyhef methods described above (and until the apipéca
deadline for each method), by providing a writtetice of revocation to 8x8, Inc., Attn: SecreteB§p1 Jay Street, Santa Clara, CA 95054, prior to gbares
being voted, or by attending the 2008 Annual Megtind voting in person. Attendance at the meetiitigyat cause your previously granted proxy to be
revoked unless you specifically so request. Foreshgou hold beneficially in street name, you miagrge your vote by submitting new voting instrugtiao
your broker, trustee or nominee following the instions they provided or, if you have obtainedgaleroxy from your broker or nominee giving yoe ttight
to vote your shares, by attending the meeting atidgy in person.

Q: How many shares must be present or represented to conduct business at the 2008 Annual Meeting?

A: The quorum requirement for holding and transadbngjness at the 2008 Annual Meeting is that holdéesmajority of the voting power of the issuedlan
outstanding common stock of 8x8 must be presepéison or represented by proxy. Both abstentioddavker votes are counted for the purpose of
determining the presence of a quorum.

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

A: In the election of directors, the five persons indog the highest number of "FOR" votes at the 28@8ual Meeting will be elected. You may vote each
share that you own separately for each candid#ge pfoposal to ratify the appointment of Moss Adanhd® as our independent registered public accagnti
firm may be approved by voting "FOR" the proposal.

Q: What happensif additional matters are presented at the 2008 Annual Meseting?

A: Other than the items of business described inptttisy statement, we are not aware of any additibnalness to be acted upon at the 2008 Annual hMgeti
If you grant a proxy, the named proxy holders, Brivartin and Dan Weirich, will have the discretimnvote your shares on any additional matters ptppe
presented for a vote at the meeting. If, for amsom, any of our nominees is not available as didate for director, the named proxy holders wiltesyour
proxy for such other candidate or candidates aslmayominated by the board of directors.

Q: How will votes be counted at the 2008 Annual Meeting?

A: An automated system administered by Broadridgerf€iah Solutions, Inc. ("Broadridge™) will tabulaséockholder votes by proxy instructions submittgd b
beneficial owners over the Internet, by telephamdyy proxy cards mailed to Broadridge. Our tranafgent, Computershare Investor Services, will letbu
stockholder votes submitted by proxies submittedtbgkholders of record other than beneficial own&he inspector of the election will tabulate wotast in
person at the 2008 Annual Meeting.

With respect to the tabulation of proxies for pueg® of constituting a quorum, abstentions and bnoe-votes are treated as present. Abstentionsetibe
counted as votes cast at the 2008 Annual Meetitlynespect to any proposal and will have no effecthe result of the vote. A broker "neote" occurs whe
a nominee holding shares for a beneficial ownesdug have discretionary voting power with resgec proposal and has not received instructions fice
beneficial owner. If the nominee broker properlydan a timely manner, requests instructions fromteneficial owner and does not receive them,unde
applicable rules the broker has discretionary aitthto vote on certain routine matters such asefleetion of directors in Proposal One and thdication of
the our independent registered public accountimyg fin Proposal Two.




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

A: You may receive more than one set of voting mdweriacluding multiple copies of this proxy statemhand multiple proxy cards or multiple NoticesrFo
example, if you hold your shares in more than mo&drage account, you may receive a separate Nioti@ach brokerage account in which you hold shafi
you are a stockholder of record and your sharesegistered in more than one name, you will receieee than one proxy card. Please vote using eatnod
number and proxy card that you receive.

Q: Who will bear the cost of soliciting votes for the 2008 Annual Meeting?

A: We are making this solicitation and will pay thdiencost of preparing, assembling, printing, nmgjland distributing these proxy materials and #oig
votes. If you choose to access the proxy matesial®te over the Internet, you are responsiblaafor Internet access charges you may incur. If ymose to
vote by telephone, you are responsible for anytelae charges you may incur. In addition to thdingabf these proxy materials, the solicitationpobxies or
votes may be made in person, by telephone or lagreféc communication by our directors, officerslamployees, who will not receive any additional
compensation for such solicitation activities.




PROPOSAL ONE:
ELECTION OF DIRECTORS
Nominees
Our Board of Directors (the "Board") currently cits of five directors, all of whom have been noatéd for re-election at the 2008 Annual Meeting.

Proxies cannot be voted for a greater number afqmerthan the number of nominees named. Each diibetors elected at the 2008 Annual Meeting halld
office until the 2009 Annual Meeting of Stockholgl@r until his successor has been duly electedqaatified. Unless otherwise instructed, the proxyder:
will vote the proxies received by them for eactoof five nominees named below, all of whom areentty directors of the Company. In the event thgt af
our nominees becomes unable or declines to seraalmsctor at the time of the 2008 Annual Meetithg, proxy holders will vote the proxies for anystitute
nominee who is designated by the current BoardItthé vacancy. It is not expected that any noraitisted below will be unable or will decline torge as
director. The names of the nominees and certagwrimdtion about each of them are set forth below.

Name Age Principal Occupation Director Since

Bryan R. Martin 40 Chairman of the Board and Chief Executive Officer, 2001
8x8, Inc.

Guy L. Hecker, Jr. (1) 75 President, Stafford, Burke and Hecker, Inc. 1997

Christopher McNiffe (1)(2)(3) 47  General Manager, Eastman Kodak Company 2004

Joe Parkinson 62 Intellectual Property Matters, 8x8, Inc. 2006

Donn Wilson (1)(2)(3) 72  Chairman of the Board and Chief Executive Officer, 2003

YC+G Holdings, Inc.

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

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

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

Ret. Major General Guy L. Hecker, Jr. has served as a director of the Company since AUfi®7. He has served as the President of Stafeucke ani
Hecker, Inc., a consulting firm based in Alexand¥aginia, since 1982. Prior to his retirementrfrahe Air Force in 1982, Ret. Major General Heckelritie:
included serving as Director of the Air Force Offiof Legislative Liaison and an appointment in tBffice of the Deputy Chief of Staff, Reseal
Development and Acquisition for the Air Force. Bl he served as a pilot and commander in botitdigand bomber aircraft units, including commahd
bomber wing and an air division. During his Air Eercareer, Major General Hecker was awarded a nuofbailitary decorations, including the Air Fol
Distinguished Service Medal, the Silver Star, thegibn of Merit (awarded twice) and the DistingudHhdying Cross. He currently serves on the boa
directors of Fountain Powerboat Industries, Inad dte Citadel Foundation. Ret. Major General Hedlemeived a B.A. from The Citadel, an M.A.
International Relations from George Washington




University, an honorary Ph.D. in military sciencerf The Citadel and completed the management dewedot program at Harvard Business School.

Christopher McNiffe has served as a director of the Company since dag084. Mr. McNiffe has served as General Manajétastman Kodak Company's
Image Sensor Solutions Division since May 2003 aradiously as Vice President of Sales and Markdtiog January 2000 to April 2003. Mr. McNiffe
previously served as Vice President of Sales andkétiag of the Company from July 1995 to Januar@®@and also served as a director of the Compamy fro
January 1998 to January 2000. From June 1992yadl995, Mr. McNiffe held various sales and markgtmanagement positions at the Company. He receivec
a B.S. in electrical engineering from Rutgers Ursitg.

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

Donn Wilson has served as a director of the Company since @epte2003. Mr. Wilson served as Executive Vice id@d of Solidus Networks, Inc. (d/b/a
Pay-by-Touch) from October 2003 to October 2005asd consultant to Pay-by-Touch from November 20@Bctober 2007. Prior to that, Mr. Wilson was
providing consulting services to Pay-by-Touch fréamuary 2003 to October 2003. Mr. Wilson receiv&lS in Industrial Psychology from Purdue
University.

Vote Required and Recommendation

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

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




REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS

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

The audit committee reviewed and discussed oualf2@08 audited consolidated financial statemeritis @ur management and PricewaterhouseCoopers
our independent registered public accounting fion fiscal 2008. The audit committee discussed sitish auditors matters required to be discusse
Statement on Auditing Standards No. 61, as ame(al&tPA, Professional Standards, Vol. 1 AU Secti®@3 as adopted by the Public Company Accoul
Oversight Board in Rule 3200T.

The audit committee also received from such auslitbe written disclosures and the letter requirgdiridependence Standards Board Standard
(Independence Standards Board Standard No. 1, éndepce Discussions with Audit Committees), as &dbpy the Public Company Accounting Overs
Board in Rule 3600T, and the audit committee disedswith PricewaterhouseCoopers LLP that firm'sfrehdence.

Based upon the audit committee's discussions withagement and the auditors and the audit comrsittegew of the representations of managementlza
report of the auditors to the audit committee,dbdit committee recommended to the Board, and dedapproved, the inclusion of our audited coxsdéc
financial statements in our Annual Report on Fo®rKifor the fiscal year ended March 31, 2008. Theitacommittee also recommended to the Boarc
dismissal of PricewaterhouseCoopers LLP as ourpedéent auditors and the selection of Moss AdanR &a& our independent auditors for the fiscal
ending March 31, 2009, and the Board has concumrdtbse recommendations. We engaged Moss Adamsdd Bur auditors on June 25, 2008.

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

Donn Wilson




PROPOSAL TWO:
RATIFICATION OF INDEPENDENT PUBLIC ACCOUNTANTS

The audit committee of the Board is directly respble for the appointment of our registered pubticounting firm. The audit committee has appoifeds
Adams LLP, Independent Registered Accounting Fimmgudit our financial statements for the fiscayending March 31, 2009. The Board proposes lieat t
stockholders ratify this appointment. The audit cuttee understands the need for Moss Adams LLPatintain objectivity and independence in its audfts
our financial statements.

On June 25, 2008, PricewaterhouseCoopers LLP wgasisiied as our principal independent accountantd/mss Adams LLP was engaged as our new
principal independent accountants to audit oumfana statements for the year ending March 31, 2009

The reports of PricewaterhouseCoopers LLP witheesto our consolidated financial statements ferftbcal years ended March 31, 2008 and 2007 auedai
no adverse opinion or disclaimer of opinion andevaot qualified or modified as to uncertainty, asdope or accounting principles. In connectiorhwlite
audits of our consolidated financial statementsfwh of the two fiscal years ended March 31, 20@Bthrough June 25, 2008, we had no disagreemthts
PricewaterhouseCoopers LLP on any matter of acamyptinciples or practices, financial statemestitisure, or auditing scope or procedure, which
disagreements, if not resolved to the satisfaaifdPricewaterhouseCoopers LLP, would have causad tb make reference to the subject matter of the
disagreements in their reports on our consolidfiteshcial statements for such years.

Except as noted below, during the fiscal years eémdarch 31, 2008 and 2007 and through June 25,,2868: have been no reportable events (as defined
Item 304(a)(1)(v) of Regulation S-K). We restated financial statements as of and for the yeargémdarch 31, 2006 and 2005, for the first threerigua of
the fiscal year ended March 31, 2007, and for adirters of the fiscal year ended March 31, 200@jsdosed in our Annual Report on FormK@er the fiscal
year ended March 31, 2007, which was filed with$iC on June 29, 2007. In connection with thisatestent, a material weakness was identified that
indicated that we did not maintain effective colgtraver the accounting for warrants. Our managerdetgrmined that our controls over the accountimg f
warrants were remediated during the quarter enépteSber 30, 2006.

We previously disclosed the dismissal of PricewaiaseCoopers LLP and the appointment of Moss AddrRsin a Form 8-K filed with the SEC on July 1,
2008. In connection with the filing of that Formk8we provided PricewaterhouseCoopers LLP a copgh@®fisclosures made herein, which are the same
disclosures that were included in that Form 8-K segliested PricewaterhouseCoopers LLP furnishletsest addressed to the SEC stating whether oit not
agrees with the statements herein. PricewaterhaogesEs LLP previously provided us that letter, pycof which was filed with the SEC as an exhibithat
Form 8-K.

The audit committee retained PricewaterhouseCodfd?go audit our consolidated financial statemdatgiscal 2008 and the audit committee retained
PricewaterhouseCoopers LLP to provide other augigimd non-auditing services in fiscal 2008. Theitac@mmittee has reviewed all non-audit services
provided by PricewaterhouseCoopers LLP and haduded that the provision of such services was cdiblgavith maintaining PricewaterhouseCoopers
LLP's independence in the conduct of its auditumcfions.

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




The following table sets forth the aggregate faksdto us for the fiscal years ended March 30&@nd 2007 by PricewaterhouseCoopers LLP:

Service Categories Fiscal 2008 Fiscal 2007

Audit fees (1) $548,00( $740,00(
Tax fees (2) 35,00C 35,00C
Total $583,00( $775,00(

(1) Audit Fees consist of fees billed for professioseivices rendered for the audit of our consolidataalial financial statements, audi
the effectiveness of our internal control over fioial reporting, and review of the interim consatietl financial statements includec
quarterly reports. Audit fees for fiscal 2007 aleolude approximately $150,000 of fees relatinghe restatement of our historit
financial statements as a result of the warranbatting as discussed in Note 2, "Restatement" tis@alated Financial Statements
our Form 10-K for the fiscal year ended March 3102

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

Vote Required and Recommendation

The ratification of the selection of Moss Adams L&® our independent registered public accountimg for fiscal 2009 will require the affirmative \@b!
holders of a majority of the shares entitled toevoh this matter. Votes withheld will be counted parposes of determining the presence or abseha
quorum, but are not counted as affirmative voteghe event that stockholders fail to ratify th@aiptment, the audit committee will reconsidersédection
Even if the selection is ratified, the audit contegt in its discretion, may direct the appointmeaia different independent registered public actiognfirm ai

any time during the year if the audit committeeed®ines that such a change would be in our bestests.

Representatives of Moss Adams LLP are expectee frésent at the annual meeting, will have the dppity to make a statement if they desire to doesu

are expected to be available to respond to ap@i@pguestions.

The Board unanimously recommends that the stockhokts vote "FOR" the proposal to ratify our audit committee's appointment of Moss Adams LLF

to serve as our independent registered public accating firm for the fiscal year ending March 31, 20®.




CORPORATE GOVERNANCE
Information Regarding the Board and its Committees

The Board held a total of 12 meetings during fi08. The non-management members of the Boardrasdour times in regularly scheduled executive
sessions without management present. Other thamenwer of the Board not attending one meeting@Board, the directors attended all of the mestofg
the Board and committees of the Board during tie tand upon which such directors served durin@lfi2808. The Board did not act by written consentrd)
fiscal 2008.

The Board has an audit committee, a compensatiommittee and a nominating committee. The Board dapted charters for each of these committees that
are available on our website under "Corporate Gamre-Highlights" which can be foundhdtp://www.8x8.com

Director Independence

The Board has determined that the following directare “independent” as defined under Marketplade ®00(a)(15) of the listing rules of the NASDAQ
Stock Market ("NASDAQ"): Ret. Major General Heckbfr. McNiffe and Mr. Wilson. For a director to bertsidered independent, the Board must determine
that the director does not have any direct or eadimaterial relationship with us that would imgas or her independence. The Board has established
guidelines to assist it in determining directorépdndence, which conform to the independence rmeints in the NASDAQ rules. The Board has concluded
that there are no business relationships that aterral or that would interfere with the exercigénalependent judgment by any of the independeecthrs in
their service on the Board or its committees. Eafdhe Board's audit, compensation and nominatorgmittees is comprised solely of independent dimscin
accordance with the NASDAQ listing rules.

Audit Committee

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

The current members of the audit committee are Rajor General Hecker (Chairman), Mr. McNiffe and.Milson. The Board has determined that each of
these directors meets the requirements for memipaisthe audit committee, including the indepermerequirements of the SEC and the NASDAQ listing
standards under Marketplace Rule 4350(d). The Bloasddentified Ret. Major General Hecker as thenber of the audit committee who is an "audit
committee financial expert" as defined under Itedw(d)(5)(ii) of Regulation 3 under the Securities Act of 1933 and the Se@sgiExchange Act of 1934 (t
"Exchange Act"), but that status does not imposhkionduties, liabilities or obligations that aregter than the duties, liabilities or obligatiotiseswise
imposed on him as a member of our audit committerioBoard. The audit committee held four meetidgsng fiscal 2008. The audit committee held four
executive sessions during fiscal 2008 and did obby written consent during fiscal 2008.

Compensation Committee

The compensation committee determines the compensaf the principal executive officer and makesammendations to the Board concerning
compensation of our other officers and directord Hie administration of our stock option and empkgtock purchase plans. The compensation com
held one meeting during fiscal 2008, and curreadysists of Mr. Wilson (Chairman) and Mr. McNiffeoth of whom are independent directors as curr
defined in the NASDAQ listing standards. The congagion committee did not act by written consentrdyfiscal 2008.




Nominating Committee

The nominating committee is responsible for idgmntij, reviewing and evaluating candidates to sewvdirectors of the Company, consistent with geter
approved by the Board, reviewing and evaluatingnmoent directors, recommending to the Board canetsd@r election to the Board, making
recommendations to the Board regarding the memipeo$ithe committees of the Board, and assessiagénformance of management and the Board. Pu
to the charter of the nominating committee, all rhers of the nominating committee must be qualifeederve under of NASDAQ rules and any other
applicable law, rule regulation and other additioeguirements that the Board deems appropriate.nbBminating committee currently consists of Mr.Nifée
(Chairman) and Mr. Wilson. The nominating committexdd one meeting during fiscal 2008 and has recenatad all current directors for nomination to be
elected as directors at the 2008 Annual Meeting.

Consideration of Director Nominees

Stockholder Nominations and Recommendations. It is the policy of the nominating committee to sa@fer both recommendations and nominations foridateks
to the Board from stockholders. To recommend ag&oisve candidate for consideration by the nomigatiommittee, stockholders of the Company must hold
at least $2,000 in market value or one perceri@butstanding voting securities of our stock fdeast one year prior to the date of submissiothef
recommendation. Stockholder recommendations fadidates to the Board must be directed in writinguo Secretary at the address of our principal etkez
offices at 3151 Jay Street, Santa Clara, Califodsi@54, and must include the candidate's name pagéess address and residence address, the @i@slid
principal occupation or employment, the class amtlver of shares of our stock which are beneficiallyyed by such candidate, a description of all
arrangements or understandings between the statskhmiaking such recommendation and each candiddtargy other person or persons (haming such pi
or persons) pursuant to which the recommendaticnosbe made by the stockholder, detailed biogcapkata and qualifications of the candidate and
information regarding any relationships betweencéredidate and us within the last three yearsaaydother information relating to such recommended
candidate that is required to be disclosed in Bations of proxies for elections of directors,i®otherwise required, in each case pursuant talggégn 14A
under the Exchange Act. A stockholder's recomméma&d the Secretary must also set forth the namdesaldress, as they appear on our books, of the
stockholder making such recommendation, the clagsxamber of our shares which are beneficially avme the stockholder and the date such shares were
acquired by the stockholder, any material inteoéshe stockholder in such recommendation, anyrdttfermation that is required to be provided bg th
stockholder pursuant to Regulation 14A under thehBrge Act, in his capacity as a proponent to ekktder proposal, and a statement from the
recommending stockholder in support of the candida&ferences for the candidate, and the candidatéten consent indicating his or her willingnésserve

if elected.

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

You may contact us at 8x8, Inc., Attn: SecretafypBJay Street, Santa Clara, CA 95054 for a coplgeofelevant bylaw provisions regarding the regmients
for submitting stockholder proposals and nominatigctor candidates.

We have never considered or rejected nominatiorsbpr more stockholders.

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

e are predominantly independent;

e have strong integrity;




e have qualifications that will increase overall Bbaffectiveness; and
e meet other requirements as may be required bycagiyé rules, such as financial literacy or finaheigertise with respect to audit committee memt

Upon completion of its review and evaluation, oaminating committee made its recommendation tdBtherd regarding the candidates. After considerimg o
nominating committee's recommendations, our Boatdrchined and approved the existing 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 attentiomefBoard through professional search firms, stolddre or other persons. The nominating committele wi
review the qualifications of any candidates whoehbgen properly brought to the nominating comnigtatention. Such review may, in the nominating
committee's discretion, include a review solelyndbrmation provided to the nominating committeenmay also include discussions with persons familidn
the candidate, an interview with the candidatetbeoactions that the nominating committee deerapgait The nominating committee will consider the
suitability of each candidate, including the cutnerembers of the Board, in light of the currenesind composition of the Board. In evaluating the
gualifications of the candidates, the nominatinmoottee may consider many factors, including isafesharacter, judgment, independence, age, esperti
diversity of experience, length of service, oth@meitments and the like. The nominating committeesdnot intend to alter the manner in which it estds
candidates, including the minimum criteria setH@above, based on whether the candidate was recodetidy a stockholder or not.

Compensation Committee Interlocks and Insider Partipation

The compensation committee of the Board currentlysists of Mr. Wilson and Mr. McNiffe. Neither inddlual is currently an officer or employee of
Company or was an officer or employee of the Comptrany time during fiscal 2008. Mr. McNiffe sedvas Vice President of Sales and Marketing o
Company from July 1995 to January 2000.

No executive officer of the Company or member ef Board served as a member of the board of dieorocompensation committee of any entity that dvae
or more executive officers serving as a membeheBoard or compensation committee at any timenduiscal 2008.

Corporate Governance

Our corporate governance materials, including theeCof Business Conduct and Ethics and the chartehe audit committee, compensation committed, an
nominating committee, are published on our wehsider "Corporate Governance-Highlights" which carfdund atttp://www.8x8.com Members of the
Board are also strongly encouraged, but not reduiceattend each annual meeting of stockholddmed of our Board members attended the annual ngeef
stockholders in 2007.

Code of Business Conduct and Ethics

We are committed to maintaining the highest stashglaf business conduct and ethics. Our Code offBgsiConduct and Ethics (the "Code of Ethics"poedl
the values and the business practices and prisagblbehavior that support this commitment. The &ofiEthics is available on our website under "Oaape
Governance-Highlights" which can be founchtip://www.8x8.com We will post any amendment to the Code of Ethissyeall as any waivers that are
required to be disclosed by the rules of the SENASDAQ, on our website dtttp://www.8x8.com

Stockholder Communications with the Board

The Board has implemented a process by which stddkls may send written communications directlthie attention of the Board or any individual Board
member, which is explained on our websitétgh://www.8x8.comunder the "FAQ" section.




EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

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

This Compensation Discussion and Analysis explairscompensation philosophy, policies, practices, @ecisions with respect to our principal exeauitiv
officer, principal financial officer, and the othiiree most highly-compensated members of our ¢xecmanagement team, which are collectively refio
as the named executive officers, or "NEOs." We atohave employment agreements with any of our NEOs.

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

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

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

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

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

Ensure fairness among the executive managementiigaetognizing the contributions each executiv&esdo our success, as well as the salary
history and prior experience of each executive; and

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

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

The components of fiscal year 2008 compensatiarvibgrovided to our executive management teamdetthese objectives are as follows:

Salary: This element provides competitive base @msation;

Stock options: This element provides performanceritives, competitive compensation, retention iticea and alignment with stockholder interests;
Profit sharing: This element provides a competipegformance incentive to develop and maximizesasuable business model that will increase our
financial strength and value;

e Severance and change-of-control benefits: This ehitmprovides competitive benefits and retentiorintives; and




e 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
appropriate incentives and motivation to our exeeunanagement team and whether they adequatelpemsate our executive officers relative to comparab
officers in other companies with which we competedxecutive talent. Based upon the information detd presented to it, as well as the current &irzin
performance of our Company, the compensation coteengienerally views the compensation paid to oacetive officers as fair, appropriate and reasanabl

Determination of Competitive Compensation

To attract and retain executives with the abilitgl ahe experience necessary to lead us and taedslirong performance to our stockholders, weestigv
provide a total compensation package that is coitiygewith total compensation provided by our inttyspeer group. We benchmark our salary and total
compensation levels in relation to other telecomigations and general industry companies of sinsilze (in terms of revenue and market capitalizjtialso
taking into account geographic location (as oudhearters are located in an extremely competitiea avith high cost of living expenses). We beliévat this
group of companies provides an appropriate peemgb@cause it consists of similar organizationsregjavhom we compete for executive talent. Spealifjc
we used the following market data to review ouagaand total compensation levels during fiscalza08:

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

CBeyond (CBEY)
Cogent (CCOI)

Covad (DVW)
Deltathree (DDDC)
Fusion (FSN)

J2 Global (JCOM)
Shoretel (SHOR)
Vonage Holdings (VG)

O O0OO0OO0OO0OO0OO0O0

e Published and publicly available 2006 and 2007 BadSurveys and Consulting, a business unit of AQidsulting, Inc. ("Radford"), survey data from
public and private technology companies with corapbe revenues to us headquartered in Northernd@aitf. Radford is not a compensation consu
to the Company or the compensation committee.

Overview of Fiscal 2008 NEO Compensation

We believe that the total compensation paid toNE©Os for the fiscal year ended March 31, 2008 agliehe overall objectives of our executive compéna
program.

Salary

Base salaries are provided as compensation fotaddgy responsibilities and services to the Comp&uwynpensation is reviewed annually through a forma
review process. Mr. Martin's, Mr. Rees's, Mr. Wits, Mr. Petit-Huguenin's and Mr. Salour's basaries of $225,000, $215,000, $200,000, $200,0@D an
$190,000 for 2007 were increased to $245,000, $285,$235,000, $220,000 and $210,000 effectivelreiprl, 2008, which was the first pay period affiter
approval of the salary increases by the compemsatimmittee. These salaries increased due to quoied financial condition between December 316200
and December 31, 2007. For example, during themioeth period ended December 31, 2007, our caslinaedtment balances increased by $2.4 million
compared to a reduction of $10.5 million in cast mvestment balances in the nine month period @fkeember 31, 2006. During fiscal 2008 and 20G¥, w
did not raise external capital or debt, as compuigthe fiscal 2004 - 2006 period when we raisagital from external sources a total of six tinfescluding
promotions, our executives




had not received salary increases for more thaethears. The compensation committee determinédhnaalaries of our executives should be incetése
reward them for our improved financial conditiordan bring their salaries (other than the CEQ'argiito approximately the S0percentile of the Radford
salary ranges for technology companies headqudrtefdorthern California with less than $70 millionannual revenue. Our CEO's salary is less thari @
percentile of the Radford survey data previous$gcdssed.

Stock Options

In 2008, the compensation committee recommendett siation grants to the NEOs based on the levéiefndividual's responsibility and individual
contributions to the Company. The Board approviegrahts of stock options. The Board usually makasual grants to NEOs in the first or second fiscal
quarter in connection with our annual reviews anitiilly upon hiring such officers. The number gition shares granted to each NEO is determined by
reviewing historical grants and the contributiorthie Company in the prior fiscal year. The granstotk options to NEOs typically occurs at thetfiegularly
scheduled monthly Board meeting following the cagtiph of our annual reviews in the first fiscal ea of each year. The grant to Mr. Martin typigall
occurs at the regularly scheduled Board meetinguwoeant with the Annual Meeting. We set the exergisce of the stock options at the closing priteuw
common stock on the day the grant was approvetidBoard as reported on the NASDAQ Capital Martetf there were no sales on that date, the lagod
which the stock was traded prior to the date tlamtowas approved. The compensation committee dietedmbased on Radford surveys, that some of o@4
total cash compensation for 2008 fell below théhaasmpensation levels at certain competitor congzarihe average cash compensation shortfall for the
NEOs excluding the Chief Executive Officer was apmately $85,000. Therefore, the stock option tgaf 100,000 shares to Mr. Weirich, Mr. Rees,
Petit-Huguenin and Mr. Salour in 2008, with a grdate fair value of $76,300, were granted to take account this shortfall. The Board determinechea
executive provides equal contribution to the Conypamd should receive an equivalent grant regardiese differences in NEOs cash compensation fibort
compared to the Radford data. Mr. Martin receiveplaat of options to purchase 100,000 shares uorefelection to our Board at the 2007 Annual Megt
of Stockholders in August 2007. These were the etdgk option grants the NEOs received in fisc&l®0

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

In 1995, the Board adopted a resolution implemerdiprofit sharing plan that provides the poterfbaladditional compensation to employees equabtd of
guarterly net income before tax and change inviaine of warrant liability. Of these amounts, ohied is shared by all of our employees, one ttsrdhiared by
key employees identified by the Board, and onealtisishared by all of our executive officers. Weaeavgrofitable in three quarters of fiscal 2008 anafit
sharing payments were paid based on the perfornfemoethe first, third and fourth quarters of fis@@08.

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 officers, with the opportunity to piase discounted shares of common stock unde©8& Employee Stock Purchase Plan (the "Purchase
Plan"), which is intended to be a qualified plamlenSection 423 of the Internal Revenue Code. ThieHase Plan permits eligible employees to purchase
common stock through payroll deductions at a peipeal to 85% of the fair market value of the comrstmck at the beginning of each two year offeriegqal
or the end of a six month purchase period, whicheviewer. We suspended the Purchase Plan in 20683eactivated the Plan in fiscal 2005. When the
Purchase Plan was reinstated in fiscal 2005, tfegin§) period was reduced from two years to oneg.yBae contribution amount may not exceed ten percg
an employee's base compensation or $25,000 forazdehdar year (whichever is less), including cossions but not including bonuses and overtimehén t
event of a merger of the Company with or into aaottorporation or the sale of all or substantiallyof the assets of the Company, the




Purchase Plan provides that a new exercise ddteevilet for each option under the plan which égerdate will occur before the date of the mergexsset
sale.

Additional Benefits . We offer additional benefits designed to be catitipe with overall market practices and to attraetain and motivate the talent needet
us to achieve our strategic and financial goalslUkited States salaried employees, including effic are eligible to participate in our Section #®plan,
health care coverage, life insurance, disabiligigdpgime-off and paid holidays. Certain named etigewfficers are entitled to receive additionahefits upon
an acquisition of the Company as described beladeuRotential Payments Upon Termination or Charfiggoatrol.

Tax and Accounting Considerations

Our compensation committee has reviewed the imgfateix and accounting treatment on the various @amapts of our executive compensation program. We
believe that achieving the compensation objectiliesussed above is more important than the besfefitx deductibility and our executive compensation
programs may, from time to time, limit the tax dethility of compensation. Nevertheless, when mebinsistent with these objectives, we endeavowsra
compensation that will be deductible for income paxposes. Section 162(m) of the Internal Revernge@enerally disallows a tax deduction to publtobjd
companies for compensation paid to "covered" exeeufficers, to the extent that compensation paisuch an officer exceeds $1 million during theaatzde
year. None of the compensation paid to our coveregutive officers for the year ended March 31,82@0uld be taken into account in determining a
Section 162(m) limitation.

REPORT OF THE COMPENSATION COMMITTEE OF THE BOARD O F DIRECTORS

The compensation committee has reviewed and disdwsgh management the Compensation Discussioraatysis included in this proxy statement. Based
on this review and discussion, the compensatiomtittee recommended to the Board that the CompemsBliscussion and Analysis be included in this grox
statement and in our Annual Report on Form 10-KHerfiscal year ended March 31, 2008.

THE COMPENSATION COMMITTEE

Donn Wilson,Chairman
Christopher McNiffe




Summary Compensation Table

Option
Fiscal Awards All Other
Name and Principal Position Year Salary Bonus Q) Compensation  Total

Bryan R. Martin 2008 $228,33¢ $18,387 $104,321 $1,98¢ $353,02¢
Chairman and Chief Executive

Officer 2007 $225,00( - $133,06¢ $1,944 $360,01:
Dan Weirich 2008 $205,83: $20,57( $92,91¢ $1,81€ $321,13:
Chief Financial Officer 2007 $197,84( -- $77,20 $1,76  $276,807
Huw Rees 2008 $218,33¢ $20,86¢ $90,347 $2,19€ $331,74¢
Vice President, Sales and

Marketing 2007 $215,00( -- $120,48: $2,18C $337,66:
Marc Petit-Huguenin 2008  $203,33: $18,10¢ $87,481 $428 $309,34¢
Chief Technology Officer 2007  $200,00¢( -- $119,29¢ $105 $319,39¢
Mehdi Salour 2008 $193,33¢ $20,28¢ $66,61¢ $323 $280,55¢
Vice President of Service

Delivery and Support 2007  $154,58¢ -- $58,42¢ $249 $213,25

1) Amounts shown do not reflect compensation actuadbeived by the NEO. Instead, the dollar valuehese awards is the compensation cost recognizefintorcial statemer

reporting purposes for the fiscal years ended M&%th2008, and March 31, 2007, in accordance vhighprovisions of Statement of Financial Account8tgndards No. 123}
"Sharebased Payments," (SFAS 123R), but excluding anynet for future forfeitures. See note 5 to our Sdiated Financial Statements reported in our AhfReport or
Form 10-K for our fiscal year ended March 31, 2@@8details used to determine the fair value ofdp&on awards.




Grants of Plan-Based Awards Table- Fiscal 2008
The following table sets forth certain informatie@garding options granted to the NEOs during tbeafiyear ended March 31, 2008.

All Other Option
Awards: Number
of Securities

Exercise or Base Grant Date Fair
Price of Option  Value of Option

Name Grant Date (1) Underlying Options Awards Awards (2)
Bryan R. Martin 8/28/2007 100,000(3) $1.26 $76,300
Dan Weirich 8/28/2007 100,000 $1.26 $76,300
Huw Rees 8/28/2007 100,000 $1.26 $76,300
Marc Petit-Huguenin ~ 8/28/2007 100,000 $1.26 $76,300
Mehdi Salour 8/28/2007 100,000 $1.26 $76,300
(1) Such grants have a M@ar life and 1/48th of the total number of sharest monthly on the last day of each full montteathe vesting commencement date thereafter uhaf ¢éhe
options have vested.
2) Calculated based on the fair value of options gaualuring fiscal 2008 under SFAS 123R.
3) Mr. Martin was granted options to purchase 100 §l¢dres of common stock upon his re-election tdBtherd at the 2007 Annual Meeting of Stockholders.

The following table sets forth certain informatiooncerning outstanding equity awards held by th©blgt March 31, 2008.

Number of Securities
Underlying
Unexercised Options

Outstanding Equity Awards at Fiscal Year-End 2008

Option Awards

Number of

Securities

Underlying
Unexercised Options

(#) Unexercisable

Option Exercise

Option Expiration

Name (#) Exercisable (1) (6] Price Date
Bryan R. Martin 30,000 (2) -- $3.00 9/21/200¢
25,000 (3] -- $2.44 10/19/200¢
15,000 (4) -- $4.50 4/9/200¢
20,000 (5) -- $4.00 7/20/200¢
125,000 (6] -- $12.56 5/16/201C
50,000 (7) -- $11.75 7/18/201¢
80,000 (8] -- $2.31 12/19/201¢
525,413 (9 -- $1.88 2/28/2011
1,000 (10 -- $0.96 11/20/2011
100,000 (11 -- $1.18 1/30/2012
2,000 (12} -- $0.56 7/23/2012
125,000 (13 -- $1.72 9/17/201%
83,332 (14, 16,668 $3.35 11/22/201¢
64,583 (15 35,417 $1.79 8/23/201¢
35,416 (16’ 64,584 $1.27 10/24/201¢
14,583 (17, 85,417 $1.26 8/28/2017
Dan Weirich 50,000 (18 -- $2.81 3/23/201¢
18,229 (19 6,771 $1.32 4/26/201¢
47,916 (20 52,084 $1.59 4/18/201€
87,499 (21 112,501 $1.07 6/20/201€
14,583 (17, 85,417 $1.26 8/28/2017
Huw Rees 20,000 (22! -- $4.50 4/28/200¢
10,000 (23, -- $4.09 11/16/200¢
10,000 (7) -- $11.75 7/18/201¢
25,000 (24 -- $9.31 9/19/201¢
60,000 (8) -- $2.31 12/19/201¢
100,000 (9 -- $1.88 2/28/2011
1,000 (10 -- $0.96 11/20/2011
100,000 (11 -- $1.18 1/30/2012
2,000 (12} -- $0.56 7/23/2012



125,000 (13

41,666 (14
60,416 (25,
45,832 (26,

8,334
39,584
54,168

$1.72
$3.35
$1.72
$1.48

9/17/201z
11/22/201¢
10/25/201¢
5/23/201¢€




14,583 (17,

Marc Petit-Huguenin 25,000 (27
786 (28)
5,000 (8)

10,000 (9}
70,000 (29!
1,000 (10}
100,000 (11
2,000 (12}
86,300 (30
125,000 (13
41,666 (14,
60,416 (25
45,832 (26,
14,583 (17,

Mehdi Salour 3,000 (31
250 (8)
271 (10)
3,126 (11)
1,000 (12}
35,000 (13
75,000 (32,
21,874 (19!
13,750 (26
14,583 (33,
14,583 (17,

8,334
39,584
54,168
85,417

8,126
16,250
35,417
85,417

$1.26

$5.44
$0.01
$2.31
$1.88
$1.00
$0.96
$1.18
$0.56
$0.36
$1.72
$3.35
$1.72
$1.48
$1.26

$5.75
$2.31
$0.96
$1.18
$0.56
$1.72
$4.68
$1.32
$1.48
$1.77
$1.26

8/28/2017

5/24/200¢
8/24/201C
12/19/201(
2/28/2011
11/6/2011
11/20/2011
1/30/2012
7/23/2012
12/17/201z
9/17/201%
11/22/201¢
10/25/201¢
5/23/201€
8/28/2017

10/17/201(
12/19/201(
11/20/2011
1/30/2012
7/23/2012
9/17/201%
12/17/201:
4/26/201¢
5/23/201€
1/30/2017
8/28/2017




(1) All options have a 10-year life and 1/48th lo¢ total number of shares vest monthly on thedagtof each full month after the vesting commenagndate until all of the options have vested.

(2) Stock options granted September 21, 1998, udisevested on September 21, 2002.

(3) Stock options granted October 19, 1998, wellg fiested on October 19, 2002.

(4) Stock options granted April 9, 1999, were fullysted on April 9, 2003.

(5) Stock options granted July 20, 1999, were fuigted on July 20, 2003.

(6) Stock options granted May 16, 2000, were fulgted on May 16, 2004.

(7) Stock options granted July 18, 2000, were fulgted on July 18, 2004.

(8) Stock options granted December 19, 2000, wdhg ¥ested on December 19, 2004.

(9) Stock options granted February 28, 2001, wellg ¥/ested on February 28, 2005.

(10) Stock options granted November 20, 2001, idhe vested on November 20, 2005.

(11) Stock options granted January 30, 2002, wahe ¥ested on January 30, 2006.

(12) Stock options granted July 23, 2002, werg/fuisted on July 23, 2006.

(13) Stock options granted September 17, 2003, fudlsevested on September 17, 2007.

(14) Stock options granted November 22, 2004, attte rate of 1/48 of the total number of sharestinly on the last day of each full month after Westing commencement date until November 22,
2008.

(15) Stock options granted August 23, 2005, vettarate of 1/48 of the total number of sharestingron the last day of each full month after tksting commencement date until August 23, 2009.

(16) Stock options granted October 24, 2006, vestarate of 1/48 of the total number of sharesitily on the last day of each full month after #esting commencement date until October 24, 2010.

(17) Stock options granted August 28, 2007, vetliatrate of 1/48 of the total number of sharestimgron the last day of each full month after tlesting commencement date until August 28, 2011.

(18) Stock options granted March 23, 2004, werly fudsted on March 23, 2008.

(19) Stock options granted April 26, 2005, veghatrate of 1/48 of the total number of shares imgrdn the last day of each full month after thetieg commencement date until April 26, 2009.

(20) Stock options granted April 18, 2006, veghatrate of 1/48 of the total number of shares imgrdn the last day of each full month after thetieg commencement date until April 18, 2010.

(21) Stock options granted June 20, 2006, vesteatdte of 1/48 of the total number of shares migrth the last day of each full month after thetirgscommencement date until June 20, 2010.

(22) Stock options granted April 28, 1999, werdyfuiested on April 28, 2003.

(23) Stock options granted November 16, 1999, idhe vested on November 16, 2003.

(24) Stock options granted September 19, 2000, fudisevested on September 19, 2004.

(25) Stock options granted October 25, 2005, vestearate of 1/48 of the total number of sharesitily on the last day of each full month after #esting commencement date until October 25, 2009.

(26) Stock options granted May 23, 2006, vest afrétte of 1/48 of the total number of shares mgnthlithe last day of each full month after the vestommencement date until May 23, 2010.




(27) Stock options granted May 24, 1999, were fubigted May 24, 2003.

(28) All stock options granted August 24, 2000, evkrlly vested on August 24, 2004.

(29) Stock options granted November 6, 2001, wellg Yested on November 6, 2005.

(30) Stock options granted December 17, 2002, egevested on December 17, 2006.

(31) Stock options granted October 17, 2000, welfg f7ested on October 17, 2004.

(32) Stock options granted December 17, 2003, vegievested on December 17, 2007.

(33) Stock options granted January 30, 2007, ue$tearate of 1/48 of the total number of sharesithly on the last day of each full month after #esting commencement date until January 30, 2011.
There were no NEO exercises of stock options afi2008.

Potential Payments Upon Termination or Change of Qatrol

In 1995, the Board adopted a resolution providimag,tin the event of a change in control, all stoplions held by our officers under any Companyglstaption
plan shall vest immediately without regard to tert of the option. In addition, in such an eveatteofficer shall be entitled to one year of seneegpay and
continuing medical benefits for life at such timreddficer voluntarily or involuntarily leaves theo@pany, provided that such medical benefits stealbe
should such officer accept employment with a comgetompany. Pursuant to that 1995 Board resolyiarthange of control is defined as an individual o
corporate entity and any related parties cumulbtigequiring stock greater than or equal to 35%wffully diluted stock. The Board has the power to modify
or revoke this resolution at any time.

In addition, options granted under our 1992 Stopki@» Plan to all optionees provide that, in thergwof an officer's or director's termination arheange of
control of the Company (if the options are not assd by the successor corporation), the optionsterithinate and must be exercised within 30 days of
termination or 15 days of notice to the optionea ehange of control. There is no acceleratiomgfa@ptions under the plans due to termination cnange of
control.

Options granted under our 1996 Stock Option Plaalltoptionees provide that, in the event of a ¢eaof control of the Company, each outstandingoopti
shall be assumed by the successor corporatiohelevent that the successor corporation refusasstame the options, the options shall fully vesthe event
of an officer's or director's termination, the ops will terminate and must be exercised withirda@s of termination.

Options granted under our 1996 Director Option Rtaour directors terminate upon the terminatiothefdirector's services to the Company without any
acceleration, but the director may exercise hisegesptions within three months following the datéermination. If the options are assumed or sulistl by ¢
successor corporation pursuant to a change ofaartd if the director's services are subsequeetipinated, other than by voluntary resignatiory, an
outstanding options will accelerate in full andebercisable by the director for three months folfaythe date of termination. If the successor caapion does
not assume or substitute the options upon a chaingantrol, the options will accelerate in full abd exercisable for a period of 30 days from the d&notice
of such an event. A change of control under thes1@®ector Option Plan is described as a mergén®Company with or into another corporation orghke
of substantially all of the assets of the Company.

Options granted under our 1999 Nonstatutory Stgoko@ Plan to all optionees terminate upon the teation of the officer or director's services te th
Company without any acceleration of vesting andojtionee may exercise his or her options withre¢hmonths following termination. Upon a change of
control, described under the agreement as a mefdglee Company with or into another corporatiortar sale of substantially all of the assets ofGbenpany,
the options that are not assumed or substitutdchugdklerate in full and be exercisable for a pbnb15 days of notice of such an event.




Options granted under our 2006 Stock Plan to @lbopes may accelerate in full upon a change ofrobpursuant to any option agreement in the Baasdle
discretion. Any options outstanding immediatelyoptto a change of control may be canceled in exghdor a payment with respect to each vested share.
Generally, under the plan, any options not assusnadbstituted upon a change of control will teraténas of the consummation of the change of corfrol
“"change in control" is defined under this plantesdccurrence of: (i) a transaction with respe¢héoCompany involving (a) the direct or indireatesor
exchange in a single or series of related transastdy the stockholders of the Company of more 82 of the voting stock of the Company, (b) a reexy
consolidation, or (c) the sale, exchange, or temsf all or substantially all of the assets of @@mpany, in which the stockholders of the Company
immediately before the transaction do not retaredior indirect beneficial ownership of 50% of tb&al combined voting power of the outstanding gt
securities of the Company; or (ii) the liguidatiendissolution of the Company. Officers and direstwho act on behalf of the Company with respethi®
plan are also indemnified by the Company againseakonable expenses incurred, including attosrfeg's in connection with any actions to which they
be a party by reason of any action taken or faitaract under or in connection with the plan.

The following table quantifies potential paymertur NEOs upon termination of employment or chaingeontrol assuming the triggering event took plac
on March 31, 2008, the last business day of otrcla®pleted fiscal year.

Continuation
Acceleration of Medical /

Cash of Stock Dental and
Severance  Bonus Options Vision
Name Payment Payment Unvested (1) Benefits (2) Total Payout
Bryan R. Martin
Change in Control - - $860 - $860
Termination or resignation following a
Change in Control $245,00( -- -- $283,34¢ $528,34¢
Dan Weirich
Change in Control -- -- -- -- --
Termination or resignation following a
Change in Control $235,00( -- -- $364,831 $599,831
Huw Rees
Change in Control - - $860 - $860
Termination or resignation following a
Change in Control $235,00( - - $204,861 $439,861
Marc Petit-Huguenin
Change in Control - - $55,12¢ - $55,12¢
Termination or resignation following a
Change in Control $220,00( - - $225,161 $445,161
Mehdi Salour
Change in Control - - $425 - $425
Termination or resignation following a
Change in Control $210,00( - - $395,36¢ $605,36¢
(1) The value represented in this column are the nurabstock options that would have had their vestwgelerated multiplied by the amount in-theney (market price less t
exercise price) of the stock options as of March2RD8.
) Upon a Change in Control of the Company, NEOs aoeiged medical benefits for life. The paymentsatetl to continuation of medical benefits in theléadssume an annt

inflation rate of 3% on the current premium for le&EO and a life expectancy of 78 years.




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

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

right of the Company, arising out of such persegtwices as a director or executive officer ofGenpany.

Compensation of Directors

We use a combination of cash and equity-based casagien to attract and retain qualified candid&teserve on our Board. In setting director compgosa
we consider the significant amount of time that diwectors expend in fulfilling their duties as Wa$ the skill-level required by us of members wf Board.

Cash Compensation Paid to Directors
Directors who are also employees of the Companyad@eceive any additional cash compensation fiirsg as directors.

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

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

Equity-Based Grantsto Directors

Non-employee directors are also eligible for discregiy and non-discretionary grants of stock optiamger the 1996 Director Option Plan, 1996 Stocki@pt
Plan, the 1999 Nonstatutory Stock Option Plan &aed2006 Stock Plan. Under an amendment to the Dir&tan approved by our stockholders in August
2000, non-employee directors receive a non-dismratly grant of options to purchase 40,000 shares their initial election to the Board and recearsual
grants of options to purchase 15,000 shares upmnrdtelection. Subsequent to August 2000, thed@oereased the amount of the annual grant obopti
awarded upon a director's egection to purchase 100,000 shares. In 2005, taedBdetermined that employee directors would wectie same grant of optio
to purchase 100,000 shares upon their re-eleatitimet Board effective with their re-election to Beard at the 2005 Annual Meeting of Stockhold&ie
vesting terms for the initial non-discretionary mrare 25% at the end of one year and monthly #fiene Subsequent non-discretionary grants vesthmhon
over a period of 48 months. Grants are not made vp@lection in cases where the initial term isrdr than six months.




Non-NEO Director Compensation Table- Fiscal 2008

Option Awards

Name Fees Earned or Paid in Cash @@2)3) Total
Guy L. Hecker, Jr. $ 66,000 $ 69,837 $ 135,837
Christopher McNiffe $ 52,000 $ 79,264 $ 131,264
Joe Parkinson $-(4) $ 34,337 $ 34,337
Donn Wilson $ 60,000 $ 70,949 $ 130,949
(1) The dollar value of these awards is the compensatist recognized for financial statement reporfgposes for the fiscal year ended March 31, Z808ccordance with tt

provisions of SFAS 123R, but excluding any estinfatefuture forfeitures and reflecting the effedtamy actual forfeitures. See note 5 to our Comstéd Financial Statemel
reported in our Form 10-K for our fiscal year endiéarch 31, 2008 for details used to determine #ievialue of the option awards.

) As of March 31, 2008, each of our nbi=O directors held outstanding options to purchtasefollowing number of shares of our common staBkly L. Hecker, Jr., 634,00
Christopher McNiffe, 440,000; Joe Parkinson, 1,088; and Donn Wilson, 440,000.

3) On August 28, 2007, Mr. Hecker, Mr. McNiffe, Mr. iRason and Mr. Wilson received stock option grawotpurchase 100,000 shares of common stock. Tdrg gate fair value «
each of these stock option grants is $76,300. &kense will be recognized for financial statenteporting purposes in accordance with the provisiohSFAS 123R as noted
footnote (1) of this table.

4 Mr. Parkinson is an employee of the Company and pedd a salary of $100,000 for the fiscal year ehbliarch 31, 2008 and does not receive additionsth c@mpensation exce
stock options for his director duties.

Equity Compensation Plan Information

The following table provides information concernimgr common stock that may be issued upon the ieeo€ options under all of our existing equity
compensation plans as of March 31, 2008, incluttieg2006 Stock Plan, 1999 Nonstatuatory Stock @ian, the 1996 Stock Option Plan, the 1996 Direct
Option Plan, the 1992 Stock Option Plan and the lByege Stock Purchase Plan.

Number of Securities

Number of Weighted- Remaining Available
Securities to be Average for Future Issuance
Issued upon Exercise Price Under Equity
Exercise of of Outstanding Compensation Plans
Outstanding Options (Excluding Securities
Options and Warrants and Reflected in the 1st
Plan Category Rights Rights Column of This Table)
Equity Compensation plans approved by
security holders 9,625,72( $1.89 4,161,896 (1
Equity Compensation plans not approved by
security holders (2) 775,344 $3.40 -
Total 10,301,06¢ $2.00 4,161,896 (1
1) The number of securities remaining for issuancesists of 3,935,125 shares issuable under our 288k $lan and 226,771 under our Employee StockHase Plan. All othe
option plans have expired or been terminated.
) Issued under the 1999 Nonstatuatory Stock Optian,Rihich due to the brodsksed nature of the plan did not require approfralio stockholders. The 1999 Nonstatuatory S

Option Plan was cancelled by the Board in May 2006.




SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
The following table sets forth certain informatiaith respect to the beneficial ownership of our aoon stock as of July 8, 2008 by:

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

each of the Named Executive Officers; and

all directors and officers as a group.

Ownership information is based upon informationpdigal by officers, directors and principal stockieais and Schedules 13D and 13G filed with the SBE.
number of shares of common stock beneficially owtmgeach person is determined under rules promedday the SEC. Under such rules, beneficial
ownership includes any shares as to which the péras sole or shared voting power or investmentepoand also includes any shares that the persothba
right to acquire within sixty days of the Recordi®aApplicable percentages are based upon 62,19v@éhg shares issued and outstanding as of JUP@3,
and treating any shares issuable to any holdeimwsgilkty days as outstanding for purposes of compguheir percent ownership. Unless otherwise nateel
address of the beneficial owner is c/o 8x8, In&é13lay Street, Santa Clara, CA 95054.

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

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

Riverview Group LLC 3,704,162 (1) 5.6%
c/o Millennium Management, L.L.C.

666 Fifth Avenue

New York, New York 10103

Executive Officers & Directors (2):

Bryan R. Martin 1,578,294 2.5%
Dan Weirich 288,918 *
Huw Rees 682,811 1.1%
Marc Petit-Huguenin 663,040 1.1%
Mehdi Salour 208,088 *
Joe Parkinson 1,174,337 1.9%
Guy L. Hecker, Jr. 656,158 1.0%
Christopher McNiffe 300,564 *
Donn Wilson 295,833 *
All officers and directors as a group (9 persons) 5,848,043 9.4%

* Less than 1%

(1) According to Schedule 13G filed on February 14,8206 behalf of Riverview Group LLC, Millenco LLCntegrated Holding Group LP, Millennium ManagemehtCLand Israe
A. Englander. Includes 3,659,624 shares with shaotithg power of common stock issuable by warranRiverview Group LLC and 44,538 shares with sharetihg power o
common stock issuable by warrant to Millenco LLC.

) Includes the following number of shares subjeaifitions and warrants that were exercisable at tinvsixty days after July 8, 2008: Mr. Martin, 373992; Mr. Weirich, 262,49
Mr. Parkinson, 1,023,833; Mr. Rees, 651,954; MtitReéuguenin, 624,040; Mr. Salour 204,311; General tdeck75,833; Mr. McNiffe, 285,833; Mr. Wilson, 2833 and al
directors and officers as a group, 5,152,127.




TRANSACTIONS WITH RELATED PERSONS AND CERTAIN CONTR OL PERSONS

During fiscal 2008, there were no transactionsesies of similar transactions, to which we werarerto be a party in which the amount involvedeexs
$120,000, and in which any of our directors or exiee officers, any holders of more than 5% of oommon stock, any members of any such person's
immediate family, had or will have a direct or iratit material interest, other than compensatiogriteedd in "Compensation of Non-employee Directanst|
"Executive Compensation" above.

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

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires 8x8iserk and directors and persons who beneficiallp smore than ten percent of our common stock
(collectively, "Reporting Persons") to file repoaisbeneficial ownership and changes in benefmihership with the SEC. Reporting Persons are reduiy
SEC regulations to furnish us with copies of altt®m 16(a) forms they file. Based solely on owie of such reports received or written represtorna from
certain Reporting Persons during the fiscal yededrMarch 31, 2008, we believe that all ReportiegsBns complied with all applicable reporting
requirements.

STOCKHOLDER PROPOSALS FOR 2009 ANNUAL MEETING

To be considered for inclusion in our proxy statatmelating to the 2009 Annual Meeting of Stocklesk] stockholder proposals pursuant to Rule 14a-8 o
Regulation 14A under the Securities Exchange Adi9%¥4 must be received a reasonable time befordateewe make available our proxy materials for the
2008 Annual Meeting of Stockholders, but in no evater than March 13, 2009.

For any other business to be properly submitted btockholder for the 2009 Annual Meeting of Staillers, the stockholder must give us timely notice
writing. To be considered timely for the 2009 AnhMeeeting of Stockholders, such stockholder's reotiwust be delivered to or mailed and received by th
Secretary of the corporation not less than 90 gaygs to the meeting; provided, however, that ie @vent that less than 100 days notice or priolipub
disclosure of the date of the meeting is given adento stockholders, notice by the stockholderettiroely must be so received not later than theectuf
business on the tenth day following the day on tvisiach notice of the date of the meeting was maiteslich public disclosure was made. All stockholde
proposals should be addressed to the attentionrddecretary at our principal office and contaia itiformation required by our bylaws and applice®iEC
rules.

OTHER MATTERS

Our Board knows of no other matters to be presefatestockholder action at the 2008 Annual Meetidgwever, if other matters do properly come betbee
2008 Annual Meeting or any adjournments or postpmres thereof, our Board intends that the persanged in the proxies will vote upon such matters in
accordance with the best judgment of the proxy érsld

BY ORDER OF THE BOARD OF DIRECTORS

Bryan R. Martin
Chairman and Chief Executive Officer

Santa Clara, California
July 11, 2008
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methods outlined below to vote your proxy.
Bewnlbs ok diaBbis bl e bR us Bebusd ] wuel bbb bl bl VALIDATION DETAILS ARE LOCATED BELOW IN THE TITLE BAR.

Proxies submitted by the Internet or telephone must be received by
1:00 a.m., Central Time, on August 26, 2008.

l:l Vote by Internet
+ Log on to the Internet and go to
www.envisionreports.com/EGHT
+ Follow the steps outlined on the secured website.
orau Vote by telephone
ﬂ + Call toll free 1-800-652-VOTE (8683) within the United

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

Using a black ink pen, mark your votes with an X as shown in X + Follow the instructions provided by the recorded message.
this example. Please do not write outside the designated areas.

Annual Meeting Proxy Card C0123456789 [ s |

'V IF YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. ¥

00000y 000000000.000000 ext 000000000.000000 ext
= R 000000000.000000 ext 000000000.000000 ext
= DESIGNATION (IF ANY) 000000000.000000 ext 000000000.000000 ext
= oo Electronic Voting Instructions
= ADD 3 You can vote by Internet or telephone!
= ADD 4 Available 24 hours a day, 7 days a week!
= 288 g Instead of mailing your proxy, you may choose one of the two voting

N Proposals — The Board of Directors recommends a vote FOR all the nominees listed and FOR Proposal 2.
1. Election of Directors: For Withhold For Withhold For Withhold

01- GUY L. HECKER, JR. D D 02 - BRYAN R. MARTIN D D 03 - CHRISTOPHER MCNIFFE D D +
04 - JOE PARKINSON [:| [:| 05 - DONN WILSON |:| D

For Against Abstain
2. PROPOSAL TO RATIFY THE APPOINTMENT OF MOSS
ADAMS LLP TO SERVE AS THE COMPANY'S D D D
INDEPENDENT REGISTERED PUBLIC ACCOUNTING
FIRM FOR THE FISCAL YEAR ENDING MARCH 31, 2009.

1 Non-Voting Items

Change of Address — Please print new address below. Meeting Attendance

Mark box to the right if

you plan to attend the D
Annual Meeting.

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

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

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

/

MR A SAMPLE (THIS AREA IS SET UP TO ACCOMMODATE
C 1234567890 JNT 140 CHARACTERS) MR A SAMPLE AND MR A SAMPLE AND
MR A SAMPLE AND MR A SAMPLE AND MR A SAMPLE AND
. 51CV 0187611 MR A SAMPLE AND MR A SAMPLE AND MR A SAMPLE AND +

<STOCK#> 00XM2B







'V IF YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. ¥

8x8, Inc.

Proxy — 8X8, INC.

PROXY FOR ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD AUGUST 26, 2008

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned stockholder of 8x8, Inc., a Delaware corporation (the "Company"), hereby acknowledges receipt of the Notice of Annual Meeting of
Stockholders and Proxy Statement, and hereby appoints Bryan R. Martin and Dan Weirich, and each of them, proxies and attorneys-in-fact, with full power
to each of substitution, on behalf of the undersigned, to represent the undersigned at the 2008 Annual Meeting of Stockholders of 8x8, Inc. to be held at the
offices of the Company at 3151 Jay Street, Santa Clara, California 95054 on Tuesday, August 26, 2008 at 2:00 p.m., local time, and at any adjournment or
adjournments thereof, and to vote all shares of the Company’s voting securities that the undersigned would be entitled to vote if then and there personally
present, on all matters set forth on the reverse side hereof.

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

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









