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

SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of the Berities
Exchange Act of 1934

Filed by the Registrant (]
Filed by a party other than the Registraht

Check the appropriate box:

O Preliminary Proxy Statement
a Confidential, for the use of the Commissimty (as permitted by Rule 14a-6(e)(2))
(] Definitive Proxy Statement
a Definitive Additional Materials
a Soliciting Material Pursuant to §240.14(&)-1
8X8, INC.
(Name of Registrant as Specified in its Charter)
Payment of Filing Fee (Check the appropriate box):
(x] No fee required.
O Fee computed on table below per ExchangerAigs 14a-6(i)(4) and 0-11.

1. Title of each class of securities to which tratisa applies:
2. Aggregate number of securities to which transactipplies:

3. Per unit price or other underlying value of trast®n computed pursuant to Exchange Act Rule (s&fiforth the amount on which the
filing fee is calculated and state how it was deiaed):

4. Proposed maximum aggregate value of transaction:
5. Total fee paid:
O Fee paid previously by written preliminaraterials.

O Check box if any part of the fee is offsetpaovided by Exchange Act Rule 0-11(a)(2) andtifiethe filing for which the offsetting fee was
paid previously. Identify the previous filing bygistration statement number, or the Form or Scleedntl the date of its filing.

1. Amount Previously Paid:
2. Form, Schedule or Registration Statement No.:
3. Filing Party:

4. Date Filed:

Note: PDF provided as a courtesy

8x8, Inc.

8X8, INC.



NOTICE OF THE 2010 ANNUAL MEETING OF STOCKHOLDERS
AUGUST 31, 2010
Dear Stockholder:

The 2010 Annual Meeting of Stockholders (the "2@tbiual Meeting") of 8x8, Inc., a Delaware corpavatithe "Company"), will be held Tuesday, Augus]
2010, at 1:30 p.m., local time, at the corporafee$ of the Company at 810 West Maude Avenue, Buaia, California 94085, for the following purposes

1. To elect five directors to hold office until t28811 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,
2011; and

3. To transact such other business as may propemhe defore the 2010 Annual Meeting or any adjoumtroéthe 2010 Annual Meeting.

These items of business are more fully describelarproxy statement accompanying this notice. Gtdgkholders of record at the close of businesdubn9
2010, are entitled to notice of and to vote at2@&0 Annual Meeting or at any adjournment or pasgpoent thereof.

All stockholders are cordially invited to attenet2010 Annual Meeting in person. However, to engorg representation at the 2010 Annual Meetingl, @
urged to vote as promptly as possible. Any stodidobf record attending the 2010 Annual Meeting mate in person even if he or she has previc
returned a proxy. For ten days prior to the 2010u&ai Meeting, a complete list of stockholders édito vote at the 2010 Annual Meeting will be dafalie foi
examination by any stockholder, for any purposatired to this 2010 Annual Meeting, during ordindysiness hours at the Company's corporate heade
located at 810 West Maude Avenue, Sunnyvale, Gald®4085.

By Order of the Board of Directors

<

Bryan R. Martin
Chairman and Chief Executive Officer

Sunnyvale, California
July 19, 2010




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 obDirectors (the "Board") of 8x8, Inc. (referred to throughout this proxy statement as "8x8," the
"Company," "we," "us," and "our"), a Delaware corpo ration, for use at the 2010 Annual Meeting of Stodkolders (the "2010 Annual Meeting") to be
held August 31, 2010, at 1:30 p.m., local time, @t any adjournment thereof. The 2010 Annual Meeting will be held at our priradigxecutive offices
810 West Maude Avenue, Sunnyvale, California 94@%. telephone number is (408) 727-1885.

A notice of the Internet availability of the proryaterials (the "Notice") is being mailed on or abawly 22, 2010 to all beneficial owners of shasgsur
common stock as of the record date of July 9, Z8i®"Record Date"). Unless a beneficial ownertafres registered in the name of a nominee suctbasla
or broker, or "street name," previously has reqgeedelivery of written proxy materials, he or shi# mot receive the proxy and proxy statement, thubugh
the Notice will receive instructions on viewing sieeproxy materials and providing voting instructida the nominee record holder. In addition, we mugil to
all registered stockholders as of the Record DateAonual Report on Form 10-K for the year endeddeé81, 2010, (“Annual Report"), proxy and thisxyro
statement on or about July 23, 2000 the Record Date, we had 63,552,641 shares ahoonstock issued and outstanding held in streeer@mby registere
stockholders.

Furthermore, stockholders who wish to view our AalriReport, as filed with the Securities and Exclea@gmmission, or the SEC, including our audited
financial statements, will find it available on thnwestor Relations section of our web sitét#p://www.8x8.conor through the SEC's electronic data system at
http://www.sec.gov To request a printed copy of our proxy and AnrRegbort, which we will provide to you free of chargither: write to 8x8's Investor
Relations Department at 8x8, Inc., 810 West Maudeniie, Sunnyvale, CA 94085; call us at (866) 58¥685r email us at 2010@8x8.com.

QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS AND THE 2010 ANNUAL MEETING
Q: What information is contained in this proxy statement?

A: The information in this proxy statement relategh® proposals to be voted on at the 2010 Annuatikigethe voting process, the compensation of our
directors and most highly paid executive officergiscal 2010, and certain other required informati

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 the Notice method of disseminating requirdormation for the 2010 Annual Meeting becauseduces printing and mailing costs and the resplt
impact on the 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 2010 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 théveneficial 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 #sedrecord Date.
Q: Can | attend the 2010 Annual Meeting?

A: You are entitled to attend the 2010 Annual Meetinly if you were an 8x8 stockholder or joint hol@der of the Record Date, or if you hold a valid yréor
the 2010 Annual Meeting. You should be preparegrésent government-issued photo identificationl{sagca driver's license or passport) for admittatice
you are not a stockholder of record but hold sharasreet name through a broker, trustee or noaipeu should be prepared to provide proof of Herzéf
ownership as of the Record Date, such as your mosht account statement prior to July 9, 201@py of the voting instruction card provided by ydank,
broker, trustee or nominee, or other similar evigeof ownership.

The meeting will begin promptly at 1:30 p.m., lotiade. Check-in will begin at 12:30 p.m. local tipaad you should allow ample time for the check-in
procedures.

Q: How can | vote my sharesin person at the 2010 Annual Mesting?

A: Shares held in your name as the stockholder ofdepay be voted by you in person at the 2010 AnMesdting. Shares held beneficially in street name
may be voted by you in person at the 2010 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 2010 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 2010 Annual Meeting?

A: If you hold shares directly as the stockholderegford, you may direct how your shares are votedawit attending the 2010 Annual Meeting in accoréanc
with the instructions below and those includedhia proxy statement and proxy. Our Chief Executifféecér and our Chief Financial Officer have been
designated by the Board to be the proxy holderth®”2010 Annual Meeting. They will cast votes Rwoposals One and Two at the meeting in accordaithe
the direction provided in the proxy.

Registered stockholders may vote:

By Internet —Registered stockholders of record with Interneeas may submit proxies by following the "INTERNEmStructions on their proxy cards until
2:00 a.m., Eastern Time, on August 31, 2010.

By Mail —After receiving the proxy materials from us, regied stockholders may submit proxies by compleigning and dating their proxy cards and
mailing them in the accompanying pre-addressedlepgs. Proxy cards submitted by mail must be restkby the time the 2010 Annual Meeting is called to
order for your shares to be voted.

By Telephone —Registered stockholders of record may vote ovetalephone 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 31, 2010.
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Beneficial owners of shares held in street name shid follow the instructions for submitting proxy or voting instructions specified in the Notice
Q: Can | change my vote?

A: You may change your vote at any time prior to tbee\at the 2010 Annual Meeting. If you are the léhodder of record, you may change your vote by
granting a new proxy bearing a later date (whidlomatically revokes the earlier proxy) using anyhef methods described above (and until the apgpéca
deadline for each method), by providing a writt@tice of revocation to 8x8, Inc., Attn: Secreta8¢0 West Maude Avenue, Sunnyvale, CA 94085, pador t
your shares being voted, or by attending the 2018ual Meeting and voting in person. Attendancdatmheeting will not cause your previously granteakp
to be revoked unless you specifically so requestshares you hold beneficially in street name, y@y change your vote by submitting new voting
instructions to your broker, trustee or nomineéofeing the instructions they provided or, if yowkaobtained a legal proxy from your broker or noeein
giving you the right to vote your shares, by atiegdhe meeting and voting in person.

Q: How many shares must be present or represented to conduct business at the 2010 Annual Meeting?

A: The quorum requirement for holding and transadbugjness at the 2010 Annual Meeting is that holdéesmajority of the voting power of the issuedian
outstanding common stock of 8x8 must be presepéison or represented by proxy. Both abstentiodavker non-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 28bBiual 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 propoggdproval of this proposal requires the affirmatixate of a majority of the shares present, in persdoy
proxy, and entitled to vote.

Q: What happensif additional matters are presented at the 2010 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 2010 Annual Mgeti
If you grant a proxy, the named proxy holders, Briartin 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 asheayominated by the Board.

Q: How will votes be counted at the 2010 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 2010 Annual Meeting.

With respect to the tabulation of proxies for pueg® of constituting a quorum, abstentions, votéisheld and broker non-votes are treated as pre&ent.
properly executed proxy card marked "withhold" wiélspect to the election of one or more directdisnwt be voted with respect to the director(sy avill
have no effect on the election of directors. Antabson on any of the other proposals will havesame effect as a vote against the proposal. Agorton-
vote" occurs when a nominee holding shares fomefi@al owner does not have discretionary votiogver with respect to a proposal and has not redeive
instructions from the beneficial owner. If the noe® broker properly, and in a timely manner, retpui@structions from the beneficial owner and doets
receive them, under applicable rules the brokerdssetionary authority to vote on certain routinatters such as the ratification of the our indejeait
registered public accounting firm in Proposal TWowever, as a result of a recent amendment of the Work Stock Exchange rule applicable to votingrsk
held in brokerage accounts by its member firms wapect to voting in election for directors, ifuydo not vote your shares on Proposal One (Elecdtion
Directors), your broker can no longer vote themyfmu and your shares will remain unvoted for thispmse. Previously, if your broker did not receive
instructions from you, the broker was permittedate your shares for you in director elections.réfare, it is very important that you vote your sdsafor all
proposals, including the election of directors.

Q: Who will serve asinspector of elections?

A: The inspector of elections will be a representativen 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 mdgeriacluding 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 sharesegjistered 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 2010 Annual Meeting?

A: The Company is making this solicitation and wiliyghe entire cost of preparing, assembling, pritmailing and distributing these proxy materiais a
soliciting votes. If you choose to access the prnmaterials or vote over the Internet, you are rasjide for any Internet access charges you may.iticyou
choose to vote by telephone, you are responsiblerfy telephone charges you may incur. In addiiotne mailing of these proxy materials, the stdibon of
proxies or votes may be made in person, by teleplooiby electronic communication by our directofficers and employees, who will not receive any
additional compensation for such solicitation atige.




PROPOSAL ONE:
ELECTION OF DIRECTORS
Nominees
The Board currently consists of five directors,adlivhom have been nominated for re-election a0 Annual Meeting.

Proxies cannot be voted for a greater number afqmerthan the number of nominees named. Each diibeors elected at the 2010 Annual Meeting halld
office until the 2011 Annual Meeting of Stockholgl@r until his successor has been duly electedqaatified. Unless otherwise instructed, the proryder:
will vote the proxies received by them for eacloof five nominees named below, all of whom aredaes currently serving on the Board. In the evbat an
of our nominees becomes unable or declines to sswve director at the time of the 2010 Annual Megtithe proxy holders will vote the proxies for
substitute nominee who is designated by the cuBeatd to fill the vacancy. It is not expected thay nominee listed below will be unable or willctiee tc
serve as a director. The names of the nomineesextain information about each of them are sehfbalow.

Name Age Principal Occupation Director Since

Bryan R. Martin 42  Chairman of the Board and Chief Executive Officer, 2001
8x8, Inc.

Guy L. Hecker, Jr. (1)(2) 77 Retired Major General 1997

Christopher McNiffe (1)(3)(4) 49 General Manager, Image Sensor Solutions, Eastman 2004
Kodak Company

Joe Parkinson 64 Investor 2006

Donn Wilson (1)(3)(4) 74  Chairman of the Board and Chief Executive Officer, 2003

YC+G Holdings, Inc.

(1) Member of the audit committee
(2) Lead director
(3) Member of the compensation committee

(4) Member of the nominating committee




8x8, Inc.

i’(if 1 £

Photo: 8x8, Inc. Board of Directors (from |€ft to right): Donn Wilson, Joe Parkinson,

Bryan Martin, Ret. Major General Guy L. Hecker, Jr., Christopher McNiffe

Except as indicated below, each nominee or incutntiezctor has been engaged in the principal odeupaet forth above during the past five yeareréhan
no family relationships between any of our direstor executive officers. There are also no arramgesnor understandings between any director, namn
executive officer and any other person pursuanttizch he or she has been or will be selected asatdr and/or executive officer.

Bryan R. Martin has served as Chairman of the Board since Dece@l®&. Mr. Martin has served as Chief Executive €ffiand as a director since Febri
2002. From February 2001 to February 2002, he deagePresident and Chief Operating Officer andrectbr of the Company. He served as Senior
President, Engineering Operations from July 200Bebruary 2001 and as the Company's Chief Tech@ffaler from August 1995 to August 2000. He
served as a director from January 1998 to July 1808ddition, Mr. Martin served in various tectalicoles for the Company from April 1990 to Auga9195
He received a B.S. and a M.S. in Electrical Engiingefrom Stanford University.

Ret. Major General Guy L. Hecker, Jr. has served as a director since August 1997 anddieactor since January 2010. He was the found&taffford, Burk:
and Hecker, Inc., a consulting firm based in Alek@n Virginia, and served as its President frorB2L8 2008. Prior to his retirement from the Unittadte
Air Force in 1982, Ret. Major General Hecker's elsitincluded serving as Director of the Air Forcdic®f of Legislative Liaison and an appointment live
Office of the Deputy Chief of Staff, Research, Depenent and Acquisition for the Air Force. Earlibe served as a pilot and commander in both figiue
bomber aircraft units, including command of a bomiigng and an air division. During his Air Forcerear, Major General Hecker was awarded a numt
military decorations, including the Air Force Digjuished Service Medal, the Silver Star, the LegibMerit (awarded twice) and the Distinguishedif)
Cross. He currently serves on the Board of DirectdrFountain Powerboat Industries, Inc. and Thedei Foundation. Ret. Major General Hecker reaks
B.A. from The Citadel, an M.A. in International R&bns from George Washington University, an honofeh.D. in military science from The Citadel :
completed the management development program a&akthBusiness School.

Christopher McNiffe has served as a director since January 2004. MXifféchas served as General Manager of Eastman IK6danpany's Image Sensor
Solutions Division since May 2003 and previouslyése President of Sales and Marketing from Jan@8G0 to April 2003. Mr. McNiffe served as our Vice
President of
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Sales and Marketing from July 1995 to January 20iDalso served as a director of the Company feomary 1998 to January 2000. From June 1992 to July
1995, Mr. McNiffe held various sales and marketimgnagement positions at the Company. Prior torjgitihe Company in 1992, Mr. McNiffe held design
engineering and sales management positions with R@il State and NCR Microelectronics. He receiae®lS. in electrical engineering from Rutgers
University.

Joe Parkinson has served as a director since April 2006. Mr. iadn was an employee of our Company from Nover2bé0 to January 2010, and previously
served as a director from November 2000 to Jan2@®y. Mr. Parkinson served as Chairman of the Bfrard November 2000 to December 2003, and served
as Vice Chairman from December 2003 to January .2804lso served as our Chief Executive Officemfridanuary 2001 to February 2002, and was Chairmar
and Chief Executive Officer of Netergy Microelectics, Inc., a subsidiary of the Company, from Nolen2000 to January 2001. He also served as our
Chairman of the Board and Chief Executive Offigeni June 1995 to January 1998. He previously seasethairman of the Board and Chief Executive
Officer of Micron Technology, Inc. Mr. Parkinsorcegved a B.A. from Columbia College, a J.D. fronldane University, and a L.L.M. in Taxation from New
York University.

Donn Wilson has served as a director since September 2003VN&on served as Executive Vice President of SaliNetworks, Inc. (d/b/a Pay-by-Touch)
from October 2003 to October 2005 and as a conmgutaPay-by-Touch from November 2005 to Octobed2@rior to that, Mr. Wilson was providing
consulting services to Pay-by-Touch from Janua§320 October 2003. From 1986 to 1990, Mr. Wils@swn executive at Blockbuster Entertainment
Videos. From 1981 to 1984, Mr. Wilson was an exeeutf Wendy's International and from 1957 to 19M9 Wilson was an executive of McDonald's
Corporation. Mr. Wilson received a B.S. in Industfsychology from Purdue University.

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

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 ourlfi2010 audited consolidated financial statemerith wur management and Moss Adams LLP,
independent registered public accounting firm fecdl 2010. The audit committee discussed with sudlitors matters required to be discussed by 18t
on Auditing Standards No. 141 (The Auditor's Comination With Those Charged With Governance).

The audit committee also received from such auslitoe written disclosures and the letter requingdhle Public Company Accounting Oversight Boardd
3526 (Communications with Audit Committees Conacegrindependence), and the audit committee discusgbdvioss Adams LLP that firm's independence.

Based upon the audit committee's discussions wihagement and the auditors and the audit commsittegew of the representations of management tza
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 Fof¥Klfor the fiscal year ended March 31, 2010.

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 resgble for the appointment of our independent regést public accounting firm. The audit committes ha
appointed Moss Adams LLP, Independent Registereméating Firm, to audit our financial statementstfe fiscal year ending March 31, 2011. The Board
proposes that the stockholders ratify this appoémmThe audit committee understands the need &msM\dams LLP to maintain objectivity and indeperud
in its audits of our financial statements.

The audit committee retained Moss Adams LLP to tamdli consolidated financial statements for fi2@10 and the audit committee retained Moss Adani2
to provide other auditing and non-auditing serviceiscal 2010. The audit committee has reviewled@n-audit services provided by Moss Adams LLE an
has concluded that the provision of such services sompatible with maintaining Moss Adams LLP'sjpehdence in the conduct of its auditing functions.

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

On June 25, 2008, PricewaterhouseCoopers LLP wgasistied as our principal independent accountantd/mss Adams LLP was engaged as our new
principal independent accountants to audit oumfaneal statements for the year ending March 31, 2008ing the fiscal year ended March 31, 2008 dmdugt
June 25, 2008, there have been no reportable efgntefined in Item 304(a)(1)(v) of Regulation $-K

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 Fornk8we provided PricewaterhouseCoopers LLP a copgh@®fisclosures made herein, which are the same
disclosures that were included in that Form 8-K esgliested PricewaterhouseCoopers LLP furnishleises addressed to the SEC stating whether oit not
agrees with the statements herein. Pricewaterhaog®Es LLP previously provided us that letter, pycof which was filed with the SEC as an exhibithat
Form 8-K.

The following table sets forth the aggregate faksdito us by Moss Adams LLP and Pricewaterhousg@os LLP for the fiscal years ended March 31, 2010
and 2009:

Service Categories Fiscal 2010 Fiscal 2009
Audit fees (1) $363,425 $359,900
Tax fees (2) 13,260 0
Total $376,685 $359,900

1. Audit Fees consist of fees billed for professis®vices rendered for the audit of our consodidatnnual financial statements, audit of the effeaess of our internal control over financial retpa,
and review of the interim consolidated financialtsments included in quarterly reports.

2. Tax fees consist of fees billed for professig®lices rendered for review of our Section 382y
Vote Required and Recommendation

The ratification of the selection of Moss Adams L&® our independent registered public accountimg for fiscal 2011 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 appointmaia different independent registered public actiogrfirm ai
any time during the year if the audit committeeed®ines that such a change would be in our bestests.
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Representatives of Moss Adams LLP are expecteeé forésent at the annual meeting, will have the dppity to make a statement if they desire to doasa
are expected to be available to respond to ap@i@pguestions.

The Board unanimously recommends that the stockhokets vote "FOR" the proposal to ratify our audit committee's appointment of Moss Adams LLF
to serve as our independent registered public accating firm for the fiscal year ending March 31, 201L.
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CORPORATE GOVERNANCE
Information Regarding the Board and its Committees

The Board held a total of 11 meetings during fi€0. The non-management members of the Boardrasdour times in regularly scheduled executive
sessions without management present. Every dirattemded all of the meetings of the Board and cittees of the Board during the time and upon which
such directors served during fiscal 2010. The Bafidchot act by written consent during fiscal 2010.

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" which can be found fattp://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 NASDAQ
Stock Market ("NASDAQ"): Ret. Major General Heckbfr. McNiffe and Mr. Wilson. For a director to bertsidered independent, the Board must determine
that the director does not have any direct or eadimaterial relationship with us that would imgas or her independence. The Board has established
guidelines to assist it in determining directorépdndence, which conform to the independence rmeints in the NASDAQ listing rules. The Board has
concluded that there are no business relationshiisare material or that would interfere with ehercise of independent judgment by any of thepeddent
directors in their service on the Board or its cattees. Each of the Board's audit, compensatiomanainating committees is comprised solely of iretegent
directors in accordance with the NASDAQ listingesll

Audit Committee

The audit committee oversees our corporate acamyiatnd financial reporting process and performes#functions in the performance of this role. Amg
other responsibilities, the audit committee evaadhe performance of and assesses the qualifisatiothe independent auditors; determines andoapprth
engagement of the independent auditors; determihesher to retain or terminate the existing indejgen auditors or to appoint and engage new indepe
auditors; reviews and approves the retention ofitldependent auditors to perform any proposed pssibie nonaudit services; monitors the rotation
partners of the independent auditors on our audjagement team as required by law; confers withagament and the independent auditors regardir
effectiveness of internal controls over financighorting; and discusses with management and thepérdient auditors the results of the annual andittlae
results of the reviews of our quarterly financi@tsments.

The current members of the audit committee are Rajor General Hecker (Chairman), Mr. McNiffe and.Milson. The Board has determined that each of
these directors meets the requirements for memipaisthe audit committee, including the indepermerequirements of the SEC and the NASDAQ listing
standards under Marketplace Rule 5605(c)(2). Trerd@bas identified Ret. Major General Hecker astieenber of the audit committee who is an "audit
committee financial expert" as defined under 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 areegter than the duties, liabilities or obligatiotiseswise
imposed on him as a member of our audit committeioBoard. The audit committee held four meetidgsng fiscal 2010. The audit committee held four
executive sessions during fiscal 2010 and did obby written consent during fiscal 2010.

Compensation Committee

The compensation committee determines the compensaft the Chief Executive Officer and makes recandations to the Board concerning
compensation of our other officers and directord #re administration of our stoddased award and employee stock purchase planscdrmpensatic
committee held two meetings during fiscal 2010, eadently consists of Mr. Wilson (Chairman) and. WrcNiffe, both of whom are independent directos
currently defined in the NASDAQ listing rules. Thempensation committee did not act by written catdering fiscal 2010.

Nominating Committee

The nominating committee is responsible for idgii, reviewing and evaluating candidates to sesvdirectors of the Company, consistent with deter
approved by the Board, reviewing and evaluatingimioent directors, recommending to the Board canelsd@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
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qualified to serve under the NASDAQ listing ruleslany other applicable law, rule regulation arfeeotdditional requirements that the Board deems
appropriate. The nominating committee currentlysists of Mr. McNiffe (Chairman) and Mr. Wilson. Theminating committee held one meeting during
fiscal 2010 and has recommended all current diredtw nomination to be elected as directors a0 Annual Meeting.

Combined Chairman/CEO and Lead Director

We believe that the current size of the Board iteduo the relatively small size of our curreneggtions. Given the current size of the Boardpperate with
a combined Chairman and Chief Executive Officeiitims The Board also believes it is importanttthv@ have a single point of focused leadershipteract
with our stockholders, customers, partners and eyegls, and the combined position achieves thidtresu

In January 2010, the Board created the positideaaf director and appointed Ret. Major General ldeti be the lead director. The lead director spoasible
for (i) establishing the agenda for the executegsons held by non- management directors of tledBand acting as chair of those sessions, (ilingothe
other non-management directors for agenda itenisfboregular board meetings and executive sessibtie nonmanagement directors and (iii) working w
the Chairman of the Board and Chief Executive @ffian the agenda for regular Board meetings. TregdBbelieves that this structure of a combined Dinei
and Chief Executive Officer with the lead directeconciling the viewpoints and discussions amotigsbutside directors is the most effective Board
leadership structure for the Company.

Consideration of Director Nominees

Stockholder Nominations and Recommendations. It is the policy of the nominating committee to safer both recommendations and nominations foridateks
to the Board from stockholders. To recommend ap@ciive candidate for consideration by the nomirgaiommittee, a stockholder must hold at least®2,0
in market value or one percent of the outstandtgng securities of our common stock for at least gear prior to the date of submission of the
recommendation. Stockholder recommendations fadidates to the Board must be directed in writinguo Secretary at the address of our principal etkez
offices at 810 West Maude Avenue, Sunnyvale, Calig094085, and must include the candidate's nages,business address and residence address, the
candidate's principal occupation or employmentcthes and number of shares of our stock whicthaneficially owned by such candidate, a descriptiball
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 betweenddwedidate and us within the last three yearsaaybther 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 talgégn 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: Secretafy) 8Vest Maude Avenue, Sunnyvale, CA 94085, forgyad the relevant bylaw provisions regarding the
requirements for submitting stockholder proposat$ mominating director 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 cortldectselves consistent with our
Code of Business Conduct and Ethics. While the natiig committee has not established specific miningualifications for director candidates, the
nominating committee believes that candidates amdimees must reflect a Board that is comprisedreftbrs who:

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

In addition to the qualifications listed above, tie@minating committee cited the following experienqualifications, attributes and skills for eacminee
below:

Mr. Martin has more than 20 years of service tavith extensive experience in the development afelafacommunications technologies and services. Mr
Martin holds 39 United States Patents in the fieldsemiconductors, computer architecture, videz@ssing algorithms, videophones and communications
Our current communications services business madgllaunched in 2002 under Mr. Martin's leadersiipl we transformed from a communications
technology and equipment business model to a ssswimdel thereafter. Mr. Martin led the fundraisifigipproximately $60 million between 2003 and 268
fund this evolution. In November 2006, Governondld Schwarzenegger appointed Mr. Martin to thef@alia Broadband Task Force for the Business,
Transportation and Housing Agency where he sersedhair of the task force's Emerging Technologiesew Applications Working Group. Mr. Martin
also serves on the California Emerging Technologyds Board of Expert Advisors, which is pursuihg best strategies to close the Digital Divide aradke
California a global leader in broadband. Mr. Masias also named one of the "Top 100 Voices ofdm@unications" by Internet Telephony magazine in
October 2006.

Major General Hecker has more than 12 years ofcete us and has been instrumental in advisingnusur strategic directions and the developmeniewf
technologies. A financial expert, Major Generatker led a successful business at Stafford, BunkleHecker after retiring from the Air Force. Maf@eneral
Hecker has been personally involved in our recearkwo win government contracts as a services sutbactor to one of our carrier partners, including
deployment of services at the Federal Maritime Cdssion in 2010. Major General Hecker investedsrand was instrumental in the development of tise fi
low-cost videophone that enabled us to completgtdigoffering in 1997. He has been involved imttge capital investing including being an initiavestor
in Micron Computer, a subsidiary of Micron TechrmoInc., prior to its initial public offering aral director and principal shareholder of NavCom Dsée
Electronics since its founding in 1984.

Mr. Wilson is a serial entrepreneur with a recofrdharketing experience in senior positions at camggsuch as McDonalds, Wendy's International and
Blockbuster. Mr. Wilson has applied his marketixgerience in a variety of small, start-up operatjoncluding Pay-by-Touch, InfoGlobe, igKiosks and
Miwok Airways. Mr. Wilson has proven expertisena&ximizing marketing return given the operationad aapital constraints at small and startup
organizations. His customer service experieneevéitle variety of restaurant operations is alstrimsental to advising us on customer service arstoooer
care practices.

Mr. McNiffe possesses a sales, marketing and eagimgbackground and currently serves as an execatiEastman Kodak during the evolution of its
digitally-oriented business model. He served asvice President of Marketing during a key growsripd which included our initial public offeringnd has
in-depth experience in several areas, including vithed,are relevant to the Company's business andatmmunications industry. Mr. McNiffe has contiti
to our marketing efforts and our evolution and gitomto a larger operating model.

Mr. Parkinson has previously served as our ChiefcElve Officer during a time period which includear initial public offering. Mr. Parkinson wasca-
founder and previously served as the Chairman dmef Executive Officer of Micron Technology, Inparticipating in its growth from a startup operatio a
multi-billion dollar company listed on the New Yofock Exchange and S&P 500. His advice on ouratjpers, strategy and management has been
instrumental to the Company.

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 committéle wi
review the qualifications of any candidates whoehbgen properly brought to the nominating commigtatention. Such review may, in the nominating
committee's discretion, include a review solelyndbrmation provided to the nominating committeentay also include discussions with persons familidin
the candidate, an interview with the candidatetbeoactions that the nominating committee deerapgit The nominating committee will
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consider the suitability of each candidate, inahgdine current members of the Board, in light &f tarrent size and composition of the Board. Inuating the
qualifications of the candidates, the nominatinmouttee may consider many factors, including isafesharacter, judgment, independence, age, egperti
diversity of experience, length of service, othemenitments and the like. The nominating committeesinot intend to alter the manner in which it eatds
candidates, including the minimum criteria setfi@bove, based on whether the candidate was recodetidy a stockholder or not.

Compensation Committee Interlocks and Insider Parttipation

The compensation committee of the Board currerdlysists of Mr. Wilson and Mr. McNiffe. Neither indlilual is currently an officer or employee of owr
was an officer or employee of ours at any timemwfiscal 2010. Mr. McNiffe served as Vice PresidehSales and Marketing of the Company from Ji@9%
to January 2000.

None of our executive officers or directors serasch member of the board of directors or compeasatmmittee of any entity that had one or morecatiee
officers serving as a member of the Board or onnpensation committee at any time during fiscal 2010

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" which can be fourtdtpt//investors.8x8.comMembers of the Board are
also strongly encouraged, but not required, tandtesach annual meeting of stockholders. Three oBoard members attended the annual meeting of
stockholders in 2009.

Code of Business Conduct and Ethics

We are committed to maintaining the highest stashglaf business conduct and ethics. Our Code offegsiConduct and Ethics (the "Code of Ethics"podl
the values and the business practices and prisaiflbehavior that support this commitment. The €€ofiEthics is available on our website under "©oage
Governance " which can be foundhtip://investors.8x8.comWe will post any amendment to the Code of Ethissyall as any waivers that are required to be
disclosed by the rules of the SEC or NASDAQ, onwabsite ahttp://investors.8x8.com

Board's Role in the Oversight of Risk

As a small operating company, the entire Boardvslived in our risk management practices. The Baard whole is consulted on any matters which might
result in material financial changes, investmentstategic direction of the Company. The Boardreges these risks through its interaction withaeni
management which occurs at formal Board meetimgantittee meetings, and through other periodic emitind oral communications. Additionally, the Board
has delegated some of its risk oversight activitieiss committees. For example, the compensationnsittee oversees the risks associated with conagiens

for our named executive officers and directorsluding whether any of our compensation policiesthagpotential to encourage excessive risk-takiing.

audit committee oversees compliance with our Cddgtlucs, our financial reporting process and ougtems of internal controls and reviews with mamagyet
our major financial risk exposures and the steksrtao control such exposures.

Stockholder Communications with the Board

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

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

This Compensation Discussion and Analysis explairscompensation philosophy, policies, practices, @ecisions with respect to our principal exeauitiv
officer, principal financial officer, and three ethhighly compensated members of our executive gemnant team, who are collectively referred to as th
named executive officers, or "NEOs." We do not havitten 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 recommeimaies to the compensation committee, and the eBtiard ratifies the actions of the compensation
committee.

The Objectives of our Executive Compensation Progra

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

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

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

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

The components of fiscal year 2010 compensatianwkarovided to our executive management teameetthese objectives are as follows:
e Salary: This element provides competitive base @rsation;

e Stock options and stock purchase right awards: @leisient provides performance incentives, competitbmpensation, retention incentives and
alignment with stockholder interests;

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

e Severance and change in control benefits: Thiseiprovides competitive benefits and retentioeimives; and
e Insurance, health, retirement, stock purchase et employee benefit plans: These elements praadgpetitive benefits and retention incentives.

Our compensation committee reviews the compensatiogram periodically, including each of the abel@ments, to determine whether they provide
appropriate incentives and motivation to our exgeutnanagement
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team and whether they adequately compensate ooutdxe officers relative to comparable officersoiher companies with which we compete for executive
talent. Based upon the information and data presatit, as well as our current financial perfonte, the compensation committee generally views the
compensation paid to our executive officers as &propriate and reasonable.

Determination of Competitive Compensation

To attract and retain executives with the abilitgl ahe experience necessary to lead us and taedslirong performance to our stockholders, weestiav
provide a total compensation package that is coitiyeewith total compensation provided by our inttygpeer group. To review our compensation levels
during fiscal year 2010, the compensation commieewed publicly available executive compensatiata for a group of companies similar in compositi
to the peer group of companies examined for theiqus fiscal year. They were telecommunications panies and general industry companies that sell
services to similar small and medium-sized busicestomers as we do. Because the average revedueagket capitalization of those companies was more
than twice the size of our revenue and market abgdation and the compensation levels were sigauifily higher than ours, the compensation commdtidenot
utilize this data in determining fiscal 2010 comgetion for our NEOs. The compensation committeeéevesd 2009 Radford Surveys and Consulting, a
business unit of AON Consulting, Inc. ("Radfordslrvey data from public and private technology cames with comparable revenues to us headquairiered
Northern California for guidance. Radford is natcenpensation consultant to the Company or the caosgi®n committee

Overview of Fiscal 2010 NEO Compensation

We believe that the total compensation paid toNE©Os for the fiscal year ended March 31, 2010 agliehe overall objectives of our executive compéna
program. Our compensation committee reviewed thafdRd data and determined that our NEO's compesrsatas within the ranges of cash, equity and total
compensation for small and mid-sized companiestiiiiesh in the Radford data.

Salary

Base salaries are provided as compensation fotaddgy responsibilities and services to us. Comgt@ms is reviewed annually through a formal review
process. Effective April 1, 2010, Mr. Martin's sglavas increased from $245,000 to $275,000, Mr.ri&tes salary was increased from $245,000 to $28D,0
and Mr. Narayanaswamy's salary was increased 0,800 to $240,000. Mr. Martin's and Mr. Weirickédaries were increased due to data in the Radford
report and the increase in our net income fronafi2®09 to fiscal 2010. Mr. Narayanaswamy's saleayg increased upon his promotion to Chief Technolog
Officer of the Company. The salaries for the rerdaiof the executives were not increased in fi20410.

Stock Purchase Right Awards

In fiscal 2010, the Board recommended and appretazk purchase right award ("Stock Awards") graotthe NEOs based on the level of the individual's
responsibility and individual contributions to t6empany. The Board approves all grants of Stockr@laarhe Board usually makes annual grants to NBEOs
the first or second fiscal quarter in connectiothvaiur annual reviews and initially upon hiring Buafficers. The grant to our CEO typically occutstee
regularly scheduled Board meeting concurrent withAnnual Meeting. The number of stock purchaseéwshares granted to each NEO is determined by
reviewing historical grants and the contributiorthe Company in the prior fiscal year. In addititre Board considered the large benefit receivedury
current NEOs in fiscal 2009 when we acceleratedséisting of substantially all of the unvested stopkions in January 2009. This resulted in subistéyt
reduced awards and no option grants for fiscal 28a0. Stock Award grants in July 2009 of 33,31&rehk to Mr. Weirich and Mr. Narayanaswamy with a
grant date fair value of $24,551, and 16,656 shiarddr. Rees with a grant date fair value of $18,%&re granted to take into account this shortfalluly
2009, Mr. Martin received a Stock Award grant of382 shares with a grant date fair value of $24K5n his re-election to our Board at the 2009 Ashnu
Meeting of Stockholders in July 2009. These weeeahly Stock Awards grants the NEOs received itafi010. The grant date fair value of the stock
compensation in fiscal 2010 was lower than in presiyears due to the comparatively low price ofctv®mon stock on the grant date.

We do not have stock ownership guidelines; howewnerbelieve equity compensation is important tgrathe executive's interest with that of our stadéars.
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Profit Sharing

In 1995, the Board adopted a resolution implemeraiprofit sharing plan that provides the poterfoaladditional compensation to employees equabi of
quarterly net income before tax and change invaline of warrant liability. Of these amounts, ohied is shared by all of our employees, one thérdhiared by
key employees, excluding executive officers, idediby the executive officers, and one third iargld by all of our executive officers. All profitaring
amounts are approved by the Board prior to payniofit sharing payments totaling $710,363 werel paiour employees based on the Company's
performance in fiscal 2010. The CEO received $39A7d all NEOs received a total of $150,817 inipsffaring payments based on the Company's
performance in fiscal 2010.

Other Benefits

Employee Sock Purchase Plan . In order to provide employees at all levels vgjteater incentive to contribute to our successprogide employees, including
our executive officers, with the opportunity to pliase discounted shares of common stock unde®8®HEmployee Stock Purchase Plan (the "Purchase
Plan™), which is intended to be a qualified 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 comrstmtk at the beginning of each two year offeriegqal
or the end of a six month purchase period, whicheviewer. We suspended the Purchase Plan in 286683eactivated it in fiscal 2005. When the Purehas
Plan was reinstated in fiscal 2005, the offeringquewas reduced from two years to one year. Tiriaution amount may not exceed 10% of an emplsyee
base compensation or $25,000 for each calendaryéihever is less), including commissions butinotuding bonuses and overtime. In the event of a
merger of the Company with or into another corgorabr the sale of all or substantially all of thesets of the Company, the Purchase Plan providesach
outstanding purchase right will be exercised oate @rior to the effective date of such transacsipecified 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 needec
us to achieve our strategic and financial goalslUAlted States salaried employees, including effic are eligible to participate in our Section @pplan,
health care coverage, life insurance, disabiliydgime-off and paid holidays. Certain NEOs arttked to receive additional benefits upon an asijji@n of
the Company as described below under Potential BatgmtJpon Termination or Change in Control.

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

Our compensation committee has reviewed the imgfaetx and accounting treatment on the various aorapts of our executive compensation program. We
believe that achieving the compensation objectilissussed above is more important than the bewfefix deductibility and our executive compensation
programs may, from time to time, limit the tax dethility of compensation. Nevertheless, when mabinsistent with these objectives, we endeavowtré
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 paiguch an officer exceeds $1 million during theatde
year. None of the compensation paid to our coveradutive officers for the year ended March 31,@8iat would be taken into account under Sectid(rh$
exceeded the $1 million limitation.

REPORT OF THE COMPENSATION COMMITTEE OF THE BOARD O F DIRECTORS

The compensation committee has reviewed and disduwsgh management the Compensation Discussioraatysis included in this proxy statement. Based
on this review and discussion, the compensatiomaittee recommended to the Board that the Compe@msRiscussion and Analysis be included in this grox
statement and in our Annual Report on Form 10-KlHerfiscal year ended March 31, 2010.

THE COMPENSATION COMMITTEE
Donn Wilson,Chairman
Christopher McNiffe
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Summary Compensation Table

Not-Equity
Option Stock Incentive Plan
Fiscal Awards Awards Compensation  All Other

Name and Principal PositionYear  Salary Q) (2) 3) Compensation Total
Bryan R. Martin 2010 $245,00(C - $24,551 $39,17(C $2,026 $310,74¢
Chairman and Chief -
Executive Officer 2009 $245,00C $60,78C $13,041 $2,026 $320,84¢

2008 $228,33% $76,30C - $18,387 $1,98¢ $325,00¢
Dan Weirich 2010 $245,00(C - $24,551 $39,17(C $1,777 $310,49¢
President and Chief -
Financial Officer 2009 $239,167 $164,68( $12,98(C $1,857 $418,68¢

2008 $205,83: $76,30C - $20,57(C $1,81€ $304,51¢
Ramprakash $24,551
Narayanaswamy 2010 $210,00( - $38,494 $2,13€ $275,18:¢
Chief Technology Officer 2009 $210,00C $36,09(C -- $12,804 $1,981 $260,87¢

2008 $193,33: $67,55(C - $20,28¢ $1,88€ $283,05¢
Debbie Jo Severin 2010 $232,06: - - $34,17¢€ $2,65¢ $268,89¢
Chief Marketing Officer 2009 $1,80¢ - $57,00C - - $58,80¢
Huw Rees 2010 $235,00(¢ - $12,27¢ $38,977 $2,25€ $288,50¢
Vice President, Business -
Development 2009 $235,00C $30,39C $12,97: $2,25€ $280,61¢

2008 $218,33% $76,30C - $20,86¢ $2,19€¢ $317,69i

(1) Amounts reflect the aggregate grant date falu@ of option awards computed in accordance wBICA'18. The fair value of each option grant isneated based on its fair market value on
the date of grant using the Black-Scholes optidoipy model. For a more detailed discussion onveileation model and assumptions used to calculetdair value of our options, refer to
note 4 to the consolidated financial statementsaioed in our 2010 Annual Report on Form 10-K far tiscal year ended March 31, 2010.

(2) Amounts reflect the aggregate grant date falue of stock awards computed in accordance witE X$8 based on the closing price of our commorkstocthe date of the grant. For a
more detailed discussion on the valuation modelasstimptions used to calculate the fair value ofstack awards, refer to note 4 to the consolidéiteahcial statements contained in our
2010 Annual Report on Form 10-K for our fiscal yeaded March 31, 2010.

(3) Compensation earned from our profit sharingipla
Grants of Plan-Based Awards Table

The following table sets forth certain informaticgarding options granted to the NEOs during tbeafiyear ended March 31, 2010.

All Other Stock
Awards: Number

Grant Date Fair
Value of Stock

Name Grant Date (1) of Shares of Stock Awards (2)

Bryan R. Martin 7/28/200¢ 33,312 $24,551
Dan Weirich 7/28/200¢ 33,312 $24,551
Ramprakash Narayanaswamy 7/28/200¢ 33,312 $24,551
Huw Rees 7/28/200¢ 16,65€ $12,27¢

(1) 1/48th of the total number of shares vest migrih the last day of each full month after thetirmscommencement date thereafter until all ofstueek awards have vested.

(2) Stock awards are shown at their aggregate giatetfair value in accordance with ASC 718 basethe closing price of our common stock on the aéigrant. See note 4 to our
consolidated financial statements reported in ounual Report on Form 10-K for our fiscal year endatch 31, 2010 for details used to determine #ievialue of the stock-based
compensation awards.
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Outstanding Equity Awards at Fiscal YearEnd 2010(1)

Option Awards

The following table sets forth certain informatiooncerning outstanding equity awards held by th©Bl&t March 31, 2010.

Stock Awards

Number of
Securities
Underlying
Unexercised
Options (#)
Exercisable

125,000 (4

Name

Bryan R. Martin
50,000 (5,
80,000 (6)

525,413 (7,
1,000 (8)
100,000 (9.
2,000 (10}
125,000 (11
100,000 (12
100,000 (13
100,000 (14
100,000 (15

100,000 (16

Dan Weirich 50,000 (17,

25,000 (18!
100,000 (19
200,000 (20
100,000 (15
100,000 (16

250,000 (21

Ramprakash
Narayanaswamy 25,000 (22,
15,000 (18;
100,000 (19
100,000 (15

75,000 (16

Debbie Jo Severin -

Huw Rees 10,000 (5,
25,000 (23
60,000 (6]
100,000 (7.
1,000 (8)
100,000 (9’
2,000 (10}
125,000 (11
50,000 (12
100,000 (24
100,000 (25

100,000 (15

Option
Exercise
Price

$12.56
$11.75
$2.31
$1.88
$0.96
$1.18
$0.56
$1.72
$3.35
$1.79
$1.27
$1.26

$0.87

$2.81
$1.32
$1.59
$1.07
$1.26
$0.87

$0.63

$2.69
$1.32
$1.59
$1.26

$0.87

$11.75
$9.31
$2.31
$1.88
$0.96
$1.18
$0.56
$1.72
$3.35
$1.72
$1.48

$1.26

Option
Expiration Date
5/16/201C

7/18/201C
12/19/201(
2/28/2011
11/20/2011
1/30/201z
7/23/2012
9/17/201%
11/22/201+
8/23/201%
10/24/201¢
8/28/2017

9/30/201¢

3/23/2014
4/26/201¢
4/18/201€
6/20/201€
8/28/2017
9/30/201¢

11/6/201¢

2/22/201¢
4/26/201¢
4/18/201¢
8/28/2017

9/30/201¢

7/18/201C
9/19/201C
12/19/201(
2/28/2011
11/20/2011
1/30/201z
7/23/2012
9/17/201%
11/22/201¢
10/25/201¢
5/23/201€

8/28/2017

Number of Shares
of Stock That Have

Market Value of
Shares of Stock
That Have Not

Not Vested (2) Vested ($)(3)
27,760 $40,252
27,760 $40,252
27,760 $40,252
75,000 $108,75(C



50,000 (16, $0.87 9/30/201¢
13,880 $20,12€

-19-




(1) Includes only those columns for which there @uestanding equity awards at March 31, 2010. &ikeo columns have been omitted.
(2) 1/48th of the total number of shares vest mignth the last day of each full month after thetirgscommencement date thereafter until all of $heck Awards have vested. Stock Awards
granted on July 28, 2009.

(3) The market value of unvested Stock Awards Isutated by multiplying the number of unvested Stdovards held by the applicable NEOs by the cloginige of our common stock on the
NASDAQ Capital Market ("Nasdag CM") on March 31,120

(4) Stock options granted May 16, 2000.

(5) Stock options granted July 18, 2000.

(6) Stock options granted December 19, 2000.

(7) Stock options granted February 28, 2001.

(8) Stock options granted November 20, 2001.

(9) Stock options granted January 30, 2002.

(10) Stock options granted July 23, 2002.

(11) Stock options granted September 17, 2003.

(12) Stock options granted November 22, 2004.

(13) Stock options granted August 23, 2005.

(14) Stock options granted October 24, 2006.

(15) Stock options granted August 28, 2007.

(16) Stock options granted September 30, 2008.

(17) Stock options granted March 23, 2004.

(18) Stock options granted April 26, 2005.

(19) Stock options granted April 18, 2006.

(20) Stock options granted June 20, 2006.

(21) Stock options granted November 6, 2008.

(22) Stock options granted February 22, 2005.

(23) Stock options granted September 19, 2000.

(24) Stock options granted October 25, 2005.

(25) Stock options granted May 23, 2006.

There were no NEO exercises of stock options afi2010.
Potential Payments Upon Termination or Change in Cotrol

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 2010, the Board adopted alugi®n providing that, in the event of a changeamtrol,
all stock awards held by our officers under any @any stock-based compensation plan shall vest inatedyg without regard to the term of the stock adgar
In addition, in such an event, each officer shalehtitled to one year of severance pay and cantimaedical, dental and vision benefits for lifesath time ai
officer voluntarily or involuntarily leaves the Cauany, provided that such medical, dental and vibemefits shall cease should such officer accept
employment with a competing company. Pursuantab 1995 Board resolution, a change in control fsndd as an individual or corporate entity and any
related parties cumulatively acquiring stock gretttan or equal to 35% of our fully diluted stockhe Board has the power to modify or revoke théohgtion
at any time.
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The following table quantifies potential paymemtotr NEOs upon termination of employment or chaingsntrol assuming the triggering event took plac

March 31, 2010, the last business day of our lastpieted fiscal year.

Cash
Severance

Name Payment

Bonus
Payment

Value of
Accelerated
Stock
Awards (1)

Continuation
of Medical /
Dental and
Vision
Benefits (2)

Total Payout

Bryan R. Martin
Change in Control - - - - -

Termination or resignation following a

Change in Control $245,00( - $1,032,37°  $1,317,62¢

Dan Weirich
Change in Control - - - - -

Termination or resignation following a

Change in Control $245,00( - $40,25z $1,678,73:  $1,963,98!

Ramprakash Narayanaswamy
Change in Control - - - - -

Termination or resignation following a

Change in Control $210,00( -- $40,252 $658,49¢ $908,74¢

Debbie Jo Severin
Change in Control - - - - -

Termination or resignation following a

Change in Control $235,00( -- $108,75( $526,05¢ $869,80:

Huw Rees
Change in Control -- - - - -

Termination or resignation following a

Change in Control $235,00( -- $20,12¢ $625,06¢ $880,191

(1) Represents the value of unvested Stock Awaettsthy each NEO on March 31, 2010, the vesting littvwould be accelerated by the applicable triggeevent, based upon the closing
price of $1.45 per share of or common stock oniNasdag CM on March 31, 2010.

(2) Upon a change in control of the Company, NEf@spgovided medical, dental and vision benefitslifer The payments related to continuation of neatibenefits in the table assume an
annual health insurance premium rate increase od8%he current premium for each NEO and a lifeeexancy 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 anchieenbers of our executive management team, including
our NEOs, in addition to the indemnification prostifor 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 connegtith any threatened, pending or completed acsait,or proceeding, including any action by othe

right of the Company, arising out of such perseatwices as a director or executive officer.
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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 dwectors expend in fulfilling their duties as Was$ the skill-level required by us of members wf Board.

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

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 Chairrhtirecaudit committee is also paid an annual stipefr510,000. The lead director is also paid a tgulgr
stipend of $10,000. A director may elect to defayrpent of all or a portion of the annual retainsd aneeting fees payable to him to postpone taxatmsuch
amounts.

In addition, upon termination of service as a deof the Company or upon a change in controhef€ompany, each of the non-employee directorgtaid
immediate families will be eligible for medical imance coverage for life, subject to the directdmbursing the cost of such coverage to us. Howéiven
individual commences coverage under another plarerage under our medical insurance will be disoard. In addition, upon a change in control of the
Company any unvested non-employee director opsba$i become fully vested. For these purposesaagghin control is defined as a transaction oesesf
transactions, including merger or consolidatiothef Company into or with any other entity or cogimn or the merger or consolidation of any other
corporation into or with the Company, in which grerson, entity or group of persons and/or entdi@sg in concert acquire(s) shares of the Compgastgck
representing 50% or more of the outstanding vgbioger of the Company, including voting shares idsmeissuable upon conversion of any convertible
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 Stockidpt
Plan, the 1999 Nonstatutory Stock Option Plan &ed2006 Stock Plan. Under an amendment to the Dir&tan approved by our stockholders in August
2000, non-employee directors receive a non-disuraty grant of options to purchase 40,000 shares their initial election to the Board and recearsual
grants of options to purchase 15,000 shares upmnrdtelection. Subsequent to August 2000, thed@oareased the amount of the annual grant obopti
awarded upon a director's egection to purchase 100,000 shares. In 2005, teedBdetermined 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 #eard at the 2005 Annual Meeting of Stockholdersluly
2009, the Board replaced the annual grant of 1@0@Gions upon a director's re-election to the Bagith a grant of a stock award for 33,312 shapsa
director's re-election to the Board. The vestinrgitefor the initial non-discretionary grant are 28%the end of one year and monthly thereafters&gilent
non-discretionary grants vest monthly over a peabd8 months. Grants are not made uposleetion in cases where the initial term is shatttan six month
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Fees Earned or Paid

Name (1) in Cash (2)

Guy L. Hecker, Jr. $74,00C
ChrisBOTTOMher McNiffe $60,00(
Joe Parkinson (4) $4,00C
Donn Wilson $60,00(

Director Compensation

Stock Awards (3)

$4,134
$4,134
$4,134
$4,134

Total

$78,134
$64,134

$8,134
$64,134

(1) As of March 31, 2010, each of our non-NEO diveg held outstanding options to purchase thefotig number of shares of our common stock: Guy écker, Jr., 706,000; Christopher McNiffe,

540,000; Joe Parkinson, 950,000; and Donn Wilsd@,@0.

(2) Includes only those columns relating to compéins awarded to, earned by, or paid to directorgHeir services in fiscal 2010. All other coluntresve been omitted.

(3) On July 28, 2009, Mr. Hecker, Mr. McNiffe, MParkinson and Mr. Wilson received a grant of alseard for 33,312 shares of common stock. Thetgtate fair value of each of these stock of
grants is $24,551. This expense is recognizedriantial statement reporting purposes in accordaiittethe provisions of ASC 718.

(4) Mr. Parkinson resigned as an employee of the@my in January 2010 and received a salary of3883and a profit sharing payments of $894 for theal year ended March 31, 2010. Mr.

Parkinson began to receive non- employee direetes fn February 2010.

Equity Compensation Plan Information

The following table provides information concernimgr common stock that may be issued upon the seeo€ options and other rights under all of ousgxg
equity compensation plans as of March 31, 2010udtieg the 2006 Stock Plan, 1999 Nonstatuatory iSs@gtion Plan, the 1996 Stock Option Plan, the 1996
Director Option Plan, the 1992 Stock Option Plad #re 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
security holders 8,584,25: 2,869,442 (1
Equity Compensation plans not approved by
security holders (2) 683,151 --
Total 9,267,40: 2,869,442 (1
1) The number of securities remaining for issuancesist® of 2,869,411 shares issuable under our 268k Plan and 31 under our Employee Stock PurcRé&se All other option plans have ¢
been terminated.
) Issued under the 1999 Nonstatuatory Stockdd®ilan, which due to the broddsed nature of the plan did not require approfralio stockholders. The Board canceled the 1999skxnatory

Option Plan in May 2006.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
The following table sets forth certain informatiaith respect to the beneficial ownership of our aoon stock as of July 9, 2010 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 63,552¢#hg shares issued and outstanding as of JUQ0,
and treating any shares that the holder has thétogacquire within sixty days as outstandinggarposes of computing their percent ownership. §inle
otherwise noted, the address of the beneficial oveneg/o 8x8, Inc. 810 West Maude Avenue, Sunnyvak 94085.

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

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

Executive Officers & Directors(1):

Bryan R. Martin 1,697,41¢ 2.7%
Joe Parkinson 1,256,56¢ 2.0%
Dan Weirich 961,362 1.5%
Guy L. Hecker, Jr. 955,637 1.5%
Huw Rees 895,88¢ 1.4%
Christopher McNiffe 588,047 *
Donn Wilson 583,312 *
Ramprakash Narayanaswamy 453,43( *
Debbie Jo Severin 91,001 *
All officers and directors as a group 11.8%
(9 persons) 7,482,65¢

* Less than 1%

1) Includes the following number of shares of optitimst were exercisable or subject to vesting atithin60 days after July 9, 2010: Mr. Martin, 1,38B3; Mr. Weirich, 825,000; Mr. Naray
315,000; Mr. Rees, 823,000; Mr. Parkinson, 950,000;Hecker, 706,000; Mr. McNiffe, 540,000; Mr. \Wdn, 540,000 and all directors and officers asoaigr6,082,413.
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TRANSACTIONS WITH RELATED PERSONS AND CERTAIN CONTR OL PERSONS

During fiscal 2010, 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 ourccefff and directors and persons who beneficially mere than ten percent of our common stock
(collectively, "Reporting Persons") to file repoaisbeneficial ownership and changes in benefmiahership 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, 2010, we believe that all ReportiegsBns complied with all applicable reporting
requirements.

STOCKHOLDER PROPOSALS FOR 2011 ANNUAL MEETING

To be considered for inclusion in our proxy statatmelating to the 2011 Annual Meeting of Stocklesk] stockholder proposals pursuant to Rule 148a-8 o
Regulation 14A under the Securities Exchange Adi9%¥4 must be received a reasonable time befordateewe make available our proxy materials for the
2010 Annual Meeting of Stockholders, but in no evater than March 25, 2011.

For any other business to be properly submitted btockholder for the 2011 Annual Meeting of Staillers, the stockholder must give us timely notice
writing. To be considered timely for the 2011 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 stockholderttirhely must be so received not later than theectaf
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 2010 Annual Meetidgwever, if other matters do properly come betbee
2010 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

Sunnyvale, CA
July 19, 2010
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% 8x8, Inc.
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methods outlined balow fo vote your proxy.

IIII"IIIIIII"IIIIIIIIIIIIII"IIIIIIIIIIIIIII"IIII BB R SRR e S RS e sl LR Che

Proxies submittec by the Internet or telephone must be received by
1:00 a.m., Central Time, on August 31, 2010,

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

Vote by telephone
E + Call foll free 1-800-652-YOTE (8683) within the USA,
US territories & Canada any fime on a touch fone
telephone. There is NO CHARGE fo you for the call.

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

Dooooy (0000000 000000 ext 000000000.000000 ext
= MR A SAMPLE 0C0000000.000000 ext 000000000.000000 ext
= DESIGNATION (IF ANY) 000000000.000000 ext 000000000.000000 ext
= ﬁgg ; Electronic Voting Instructions
% ADD 3 You can vote by Internet or telephone!
= ADD 4 Available 24 hours a day, 7 days a weekl
% igg g Instead of mailing your proxy, vou may choose one of the two vofing

Annual Meeting Proxy Card (1234 5678 9012 345)

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

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

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

For Against Abstain

2. PRCPOSAL TO RATIFY THE APPCINTMENT CF D D D
MCSE ADAMS LLP AS THE CCMPANY'S INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM FOR THE
FISCAL YEAR ENDING MARCH 31, 2011,

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

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

Annual Meeting.

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

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

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

[/

MR ASAMPLE [THIE AREA 18 SET UP TC ACCOMMCDATE
C 1 234567890 J N T 140 CHARACTER ) MR A SAWMPLE AND MR A SAMPLE AND
MR A SAMPLE AMD ME A SAMPLE AND MR A SAMPLE AND
. 5 1 C V O 2 6 4 5 6 1 MR A SAMPLE AND MR A SAMPLE AND MR A SAMPLE AND +
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W IF YOU HAYE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. W

Proxy — 8X8, INC.

PROXY FOR ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD AUGUST 31, 2010

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned stockhalder of 8x8, Inc, a Delaware corporation {the "Company’), hereby acknowlaedges receipt of the Notice of Annual Mesting of
Stockholders and Proxy Statement, and hereby appoints Bryan R. Martin and Dan Weirich, and each of them, proxies and attomeys-in-fact, with full power
to each of substitution, on behalf of the undersigned, to represent the undersigned at the 2010 Annual Meeting of Stockholders of 8x8, Inc. to be held atthe
offices of the Company at 810 West Maude Avenue, Sunnyvale, California 24085 on Thursday, August 31, 2010 at 1:30 p.m., POT time, and at any
adjoumment or adjournments thereof, and to vote all shares of the Company's voting securities that the undersigned would be entitlad to vote if then and
there personally present, on all matters set forth on the reverse side hereof,

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

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









