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8x8, Inc.

8X8, INC.

NOTICE OF THE 2007 ANNUAL MEETING OF STOCKHOLDERS
AUGUST 28, 2007
Dear Stockholder:

The 2007 Annual Meeting of Stockholders (the "2@8@inual Meeting") of 8x8, Inc., a Delaware corpooatithe "Company"), will be held
Tuesday, August 28, 2007, at 2:00 p.m., local tiatehe corporate offices of the Company at 31%1Sieeet, Santa Clara, California 95(
for the following purposes:

1. To elect five directors to hold office until t2B808 Annual Meeting of Stockholders and until thespective successors have been
elected and qualified. The nominees are Bryan RtiMasuy L. Hecker, Jr., Christopher McNiffe, JBarkinson, and Donn Wilson;

2. To ratify the appointment of PricewaterhouseCoshe P as the Company's independent registeredgattounting firm for the
fiscal year ending March 31, 2008; and

3. To transact such other business as may propemnhe defore the 2007 Annual Meeting or any adjoumtroéthe 2007 Annual
Meeting.

These items of business are more fully describatiérproxy statement accompanying this notice. Gtdgkholders of record at the clos:
business on July 12, 2007, are entitled to noti@nd to vote at the 2007 Annual Meeting, or at adpurnment or postponement thereof.

All stockholders are cordially invited to attené&th007 Annual Meeting in person. However, to engore representation at the 2007 Anr
Meeting, you are urged to vote as promptly as jpbsshny stockholder of record attending the 200WhAal Meeting may vote in person e
if he or she has previously returned a proxy. Eardays prior to the 2007 Annual Meeting, a conaplist of stockholders entitled to vote
the 2007 Annual Meeting will be available for exaation by any stockholder, for any purpose relatmghis 2007 Annual Meeting, duri
ordinary business hours at the Company's corpbesidquarters located at 3151 Jay Street, Santa, Clalifornia 95054.

By Order of the Board of Directors

d 3 (< y#
Bryan R. Martin

Chairman and Chief Executive Officer

Santa Clara, California
July 17, 2007




8X8, INC.

3151 Jay Street
Santa Clara, California 95054

PROXY STATEMENT
INFORMATION CONCERNING SOLICITATION AND VOTING
General

The enclosed proxy is solicited by the Board of Déctors of 8x8, Inc. (referred to throughout this poxy statement as "8x8" or the
"Company"), a Delaware corporation, for use at the2007 Annual Meeting of Stockholders (the "2007 Annal Meeting") to be held
August 28, 2007, at 2:00 p.m., local time, or at gradjournment thereof. The 2007 Annual Meeting will be held at the priradipxecutivi
offices of the Company at 3151 Jay Street, SardeaCCalifornia 95054. The telephone number ofGbmpany's offices is (408) 727-1885.

A notice of the internet availability of the proryaterials ("Notice of Internet Availability of Prg»Materials") and the Company's Annual
Report on Form 10-K for the year ended March 30,720Annual Report"), including financial statemgndre being mailed on or about July
18, 2007, to all beneficial owners entitled to vatehe 2007 Annual Meeting. The Company's AnnwegddRt, proxy and proxy card will be
mailed to all stockholders of record on or aboly 23, 2007. Each reference to a fiscal year ia fiboxy statement refers to the Company ' s
fiscal year ending March 31 of the calendar yediciated (for example, fiscal 2007 refers to thedigyear ended March 31, 2007).

Our Annual Report, as filed with the Securities &xdhange Commission, or the SEC, including ouitaddinancial statements, is available
free of charge on the Investor Relations sectioounfweb site at http://8x8.com/index.php?s=pagetbrough the SEC's electronic data
system at http://www.sec.gov. To request a prictguy of our proxy and Annual Report, which we gilbvide to you free of charge, either:
write to 8x8's Investor Relations Department at,8r8., 3151 Jay Street, Santa Clara, CA 95054 usaht (866) 587-8516 or email us at
2007@8x8.com.

QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS AND THE 2007 ANNUAL MEETING
Q: What information is contained in this proxy stament?

A: The information in this proxy statement relatethi proposals to be voted on at the 2007 Annuatibigethe voting process, the
compensation of our directors and most highly gaielcutive officers in fiscal 2007, and certain otfegjuired information.

Q: What is the Notice of Internet Availability of i®xy Materials?

A: The Notice of Internet Availability of Proxy Mateis is a document mailed to you on or about Jul\2087. The Notice of Internet
Availability of Proxy Materials includes the follomg:

the date, time and location of the meeting;

the identification of each matter to be acted ugbtine meeting and the Company's recommendations;

a list of materials available;

a toll free number, email address and website adduhere stockholders may request a free papenaitezl copy of the materials;
a control number that you need in order to vote; an

a legend that indicates:




o the notice is only an overview of the proxy matisrthat are available on the Internet and you ao®eraged to review the
proxy materials before voting;

o the exact Internet address where you can accessdteials; and

o that if you wish to receive, free of charge, a pageemail copy of the materials, that you must enakimely request.

Q: What shares can | vote?

A: Each share of 8x8 common stock issued and outstguadi of the close of business on July 12, 200%hwiwe refer to as the Record Date,
is entitled to be voted on all items being votedabthe 2007 Annual Meeting. You may vote all sharened by you as of the Record Date,
including (1) shares held directly in your namehaesstockholder of record and (2) shares held for you as tiemeficial owner in street name
through a broker, trustee or other nominee suchtzmnk. On the Record Date, we had 61,777,040sb&eommon stock issued and
outstanding.

Q: How many votes am | entitled to per share?
A: Each holder of shares of common stock is entitbeainte vote for each share of common stock held #edrecord Date.
Q: What is the difference between holding sharesaastockholder of record and as a beneficial owner?

A: Most 8x8 stockholders hold their shares througho&dr or other nominee rather than directly intlevn name. As summarized below,
there are some distinctions between shares hektofd and those owned beneficially.

Stockholder of Record

If your shares are registered directly in your namith our transfer agent, Computershare Limitedy goe considered, with respect to
those shares, the stockholder of record, and {hesg materials are being provided to you by 8x8.the stockholder of record, you
have the right to grant your voting proxy dirediby8x8 or to vote in person at the 2007 Annual leet

Beneficial Owner

If your shares are held in a brokerage accouny@mother nominee, you are considered the benkdiginer of shares held in street
name, and these proxy materials are being provinigdu by your broker, trustee or nominee, as #s=cnay be. As the beneficial
owner, you have the right to direct your brokeaustee or nominee how to vote, and you are alséeidd attend the 2007 Annual
Meeting.

Since a beneficial owner is not the stockholderecbrd, you may not vote your shares in persohea007 Annual Meeting unless
you obtain a "legal proxy" from the broker, trusteenominee that holds your shares giving you itjletito vote the shares at the
meeting. Otherwise, your broker, trustee or nomimeeenclosed or provided voting instructions fau yo use in directing the broker,
trustee or nominee how to vote your shares pritiheéaneeting.

Q: How can | attend the 2007 Annual Meeting?

A: You are entitled to attend the 2007 Annual Meetinty if you were an 8x8 stockholder or joint holder of the Record Date, the close of
business on July 12, 2007, or you hold a valid pffox the 2007 Annual Meeting. Since seating igtiah, admission to the meeting will be

a first- come, first-served basis. You should keppred to present government-issued photo ideatiic (such as a driver's license or
passport) for admittance. If you are not a stocttbiobf record but hold shares in street name thr@ulgroker, trustee or nominee, you should
be prepared to provide proof of beneficial owngrss of the Record Date, such as your most recenuat statement prior to July 12, 2007,
a copy of the voting instruction card provided lmuybroker, trustee or nominee, or other similadence of ownership.

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




Q: How can | vote my shares in person at the 200Mh&al Meeting?

A: Shares held in your name as the stockholder ofdemay be voted by you in person at the 2007 AnMedting. Shares held beneficially
in street name may be voted by you in person a2@0& Annual Meeting only if you obtain a legal yydrom the broker, trustee or nominee
that holds your shares giving you the right to wbte shares. Even if you plan to attend the 2007uahMeeting, we recommend that you ¢
submit your vote prior to the meeting to ensureryamie will be counted if you later decide not ttead the meeting.

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

A: Whether you hold shares directly as the stockhadfleecord or beneficially in street name, you rdérgct how your shares are voted
without attending the 2007 Annual Meeting. For diilens on how to vote, please refer to the insionstbelow and those included in the
Notice of the Annual Meeting mailed to yc

By Internet -Stockholders of record of 8x8 common stock witteinet access may submit proxies by following thNTERNET"

instructions on their proxy card until 11:59 p.fastern Time, on August 27, 2007. Most 8x8 stoaléis who hold shares beneficially in
street name may vote by accessing the web sitdfigjlean the notice provided by their brokers, taes or nominees. Please check the notice
for Internet voting availability.

By Mail -Stockholders of record of 8x8 common stock mayiest) hard copies of the proxy materials by cal{B@g) 5878516 or by sendin
an email request to 2007 @8x8.com. After receivirggroxy materials from the Company, stockholdeustrsubmit proxies by completing,
signing and dating their proxy cards and mailingnthin the accompanying pre-addressed envelopesy Pands submitted by mail must be
received by the time the 2007 Annual Meeting isechio order for your shares to be voted .

Q: Can | change my vote?

A: You may change your vote at any time prior to theevat the 2007 Annual Meeting. If you are the léhodder of record, you may change
your vote by granting a new proxy bearing a latedwhich automatically revokes the earlier praxging any of the methods descrit
above (and until the applicable deadline for eaethad), by providing a written notice of revocatiorBx8, Inc., Attn: Secretary, 3151 Jay
Street, Santa Clara, CA 95054, prior to your shhedsg voted, or by attending the 2007 Annual Megtind voting in person. Attendance at
the meeting will not cause your previously grarpeaky to be revoked unless you specifically so esfiuFor shares you hold beneficially in
street name, you may change your vote by submittévg voting instructions to your broker, trusteenominee following the instructions th
provided, or, if you have obtained a legal proxgniryour broker or nominee giving you the right tesyour shares, by attending the mee
and voting in person.

Q: How many shares must be present or representedanduct business at the 2007 Annual Meeting?

A: The quorum requirement for holding and transadbuginess at the 2007 Annual Meeting is that holdeesmajority of the voting power
of the issued and outstanding common stock of 8uStiine present in person or represented by prosth &bstentions and broker votes are
counted for the purpose of determining the presefeequorum.

Q: What is the voting requirement to approve eadttlee proposals?

A: In the election of directors, the five persons idog the highest number of "FOR" votes at the 2@@nual Meeting will be elected. The
proposal to ratify the appointment of Pricewatedestioopers, LLP as our independent registered pattiounting firm requires the
affirmative "FOR" vote of a majority of those shamesent in person or represented by proxy aridgzon the proposal at the 2007 Annual
Meeting.

If you hold shares beneficially in street name daadhot provide your broker with voting instructioyeur shares may constitute "broker
votes" and be voted by your broker in its discretio

Q: Is cumulative voting permitted for the electi@f directors?

A: No. You may not cumulate your votes for the electtd directors.




Q: What happens if additional matters are presentdhe 2007 Annual Meeting?

A: Other than the items of business described inpifugy statement, we are not aware of any othemlegsito be acted upon at the 2007
Annual Meeting. If you grant a proxy, the persoased as proxy holders, will have the discretiondt® your shares on any additional
matters properly presented for a vote at the mgelirior any reason any of our nominees is noilatste as a candidate for director, the
persons named as proxy holders will vote your priaxysuch other candidate or candidates as mayibenated by the board of directors.

Q: Who will serve as inspector of elections?
A: The inspector of elections will be a representafiiven 8x8, Inc.
Q: What should | do if | receive more than one s#tvoting materials?

A: You may receive more than one set of voting mageriacluding multiple copies of this proxy statemhand multiple proxy cards or
multiple Notices of Internet Availability of ProXylaterials. For example, if you hold your sharemiore than one brokerage account, you
may receive a separate Notice of Internet Availghilf Proxy Materials for each brokerage accounnivhich you hold shares. If you are a
stockholder of record and your shares are regisierenore than one name, you will receive more thiag proxy card. Please vote each
Natice of Internet Availability of Proxy Materiatoontrol number and proxy card that you rece

Q: How may | obtain a copy of the 2007 Annual Repand proxy materials?

A: Stockholders may request a copy of our 2007 AnReglort and proxy materials, free of charge, by sgndn e-mail to 2007 @8x8.com
calling (866) 587-8516 (toll free) or writing to:

8x8 Investor Relations
3151 Jay Street
Santa Clara, CA 95054

We will promptly deliver the requested copies.
Q: Who will bear the cost of soliciting votes fdré¢ 2007 Annual Meeting?

A: The Company is making this solicitation and wilyghe entire cost of preparing, assembling, pritmailing and distributing these pra
materials and soliciting votes. If you choose toems the proxy materials or vote over the Inteymi,are responsible for any Internet access
charges you may incur. If you choose to vote bgptiebne, you are responsible for any telephone ebargu may incur. In addition to the
mailing of these proxy materials, the solicitatafrproxies or votes may be made in person, by belep or by electronic communication by
our directors, officers and employees, who will rexteive any additional compensation for such gation activities.

Q: What is the deadline to propose actions for cifegation at next year's annual meeting of stockldelrs or to nominate individuals to
serve as directors

A: You may submit proposals, including director nontimas, for consideration at future stockholder rimggt according to the following
schedules:

Stockholder Proposals:For a stockholder proposal to be considered fdugion in our proxy statement for the annual megtiaxt year, the
Secretary of 8x8 must receive the written propasalur principal executive offices no later tharnriRp0, 2008. Such proposals also must
comply with SEC regulations under Rule 14a-8 reigarthe inclusion of stockholder proposals in compaponsored proxy materials.
Proposals should be addressed to:

8x8, Inc.
Attn: Secretary
3151 Jay Street
Santa Clara, CA 95054

Nomination of Director Candidates: You may propose director candidates for considenaty the Board of Directors' nominating
committee. Any such recommendations should incthdenominee's name and qualifications for boardirefctors membership and should be
directed to the Corporate Secretary of 8x8 at titkress of our principal executive offices set fatiove. For additional information regard




stockholder recommendations for director candidates the Charter for the nominating committeectvig published on the corporate
governance section of the Company's website at/fttpw.8x8.com. In addition, our bylaws permit stbolders to nominate directors for
election at an annual stockholder meeting. To nateia director, the stockholder must provide tfi@rmation required by our bylaws. In
addition, the stockholder must give timely noticeotir Corporate Secretary in accordance with olavisy, which, in general, require that the
notice be received by our Corporate Secretary withé time period described above.

Copy of Bylaw Provisions:You may contact us at 8x8, Inc., Attn: SecretafygBJay Street, Santa Clara, CA 95054 for a coplyeof
relevant bylaw provisions regarding the requireradat submitting stockholder proposals and nomirgatiirector candidates.




PROPOSAL ONE:
ELECTION OF DIRECTORS
Nominees

The Company's Board of Directors (the "Board") ently consists of five directors, all of whom haween nominated for relection at th
2007 Annual Meeting.

Proxies cannot be voted for a greater number afguerthan the number of nominees named. Each alirdxetors elected at the 2007 Anr
Meeting will hold office until the 2008 Annual Méeg) of Stockholders or until his successor has bdidy elected and qualified. Unle
otherwise instructed, the proxy holders will vdte proxies received by them for the Company's fieminees named below, all of whom
currently directors of the Company. In the eveat #my nominee of the Company becomes unable ¢éindsdo serve as a director at the 1
of the 2007 Annual Meeting, the proxy holders wibte the proxies for any substitute nominee whdeisignated by the current Board to
the vacancy. It is not expected that any nomirstedibelow will be unable or will decline to seaga director.

The names of the nominees and certain informatimuteach of them are set forth below.

Director
Name Age Principal Occupation Since
Bryan R. Martin 39 Chairman of the Board and Chief Executive 2001

Officer, 8x8, Inc.

Guy L. Hecker, Jr. (1) 74 President, Stafford, Burke and Hecker, Inc. 1997
Christopher McNiffe (1)(2)(3) 46 General Manager, Eastman Kodak Company 2004
Joe Parkinson 62 Intellectual Property Matters, 8x8, Inc. 2006
Donn Wilson (1)(2)(3) 71 Executive Vice President, Pay-by-Touch 2003

(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 incumtbeactor has been engaged in the principal odimpaet forth above during the p
five years. There are no family relationships be&mveany directors or executive officers of the Compd here are also no arrangement
understandings between any director, nominee ocutixe officer and any other person pursuant toctvhie or she has been or will
selected as a director and/or executive officer.

Bryan R. Martin has served as Chairman of the Board since Dece0f8. Mr. Martin has served as Chief Executive &gifiand as
director of the Company since February 2002. Frefor&ary 2001 to February 2002, he served as Presade Chief Operating Officer an
director of the Company. He served as Senior ViesiBent, Engineering Operations from July 2008dbruary 2001 and as the Compa
Chief Technical Officer from August 1995 to Auge§€i00. He also served as a director of the Compiaomg flanuary 1998 to July 1999
addition, Mr. Martin served in various technicale®for the Company from April 1990 to August 199t received a B.S. and a M.S
Electrical Engineering from Stanford University.

Ret. Major General Guy L. Hecker, Jr. has served as a director of the Company since AUf®Y. He has served as the President of Sta
Burke and Hecker, Inc., a consulting firm based\lexandria, Virginia, since 1982. Prior to his rethent from the Air Force in 1982, F
Major General Hecker's duties included serving aedor of the Air Force Office of Legislative L&on and an appointment in the Office
the Deputy Chief of Staff, Research, Developmernt Anquisition for the Air Force. Earlier, he servad a pilot and commander in b
fighter and bomber aircraft units, including commanf a bomber wing and an air division. During Ais Force career, Major General Hec
was awarded a number of military decorations, idiclg the Air Force Distinguished Service Medal, Bitver Star, the Legion of Me
(awarded twice) and the Distinguished Flying Cro#$s.currently serves on the board of directors mirftain Powerboat Industries, Inc. |
Major General Hecker received a B.A. from The GHadn M.A. in International Relations from Geoiyashington University, an honor:
Ph.D. in military science from The Citadel and cdetgd the management development program at HaBasthess School.




Christopher McNiffe has served as a director of the Company since 8a@084. Mr. McNiffe has served as General Managé&tastman
Kodak Company's Image Sensor Solutions Divisionesiday 2003 and previously as Vice President of$Sahd Marketing from January
2000 to April 2003. Mr. McNiffe previously served ®ice President of Sales and Marketing of the Camyfrom July 1995 to January 2000
and also served as a director of the Company faomary 1998 to January 2000. From June 1992 tol29$, Mr. McNiffe held various
sales and marketing management positions at thep@ayn From July 1986 to June 1992, he held a pos#ts sales manager at NCR
Corporation. From 1982 to 1986, he was a desigimergat RCA Corporation. He received a B.S. icteleal engineering from Rutgers
University.

Joe Parkinson has served as a director of the Company since 80€6. Mr. Parkinson has been an employee of tlepaay since
November 2000, and previously served as a direéttire Company from November 2000 to January 2834 Parkinson served as Chairn
of the Board from November 2000 to December 2068,served as Vice Chairman from December 2003rtoals 2004. He also served as
the Company's Chief Executive Officer from Janu2091 to February 2002, and was Chairman and Chief#ive Officer of Netergy
Microelectronics, Inc., a subsidiary of the Companym November 2000 to January 2001. From Octd980 to August 2000, he served on
the board of directors of a private company, Phibobrporation, and from June 2000 to August 2G@0yed as Photobit's President and
Chief Executive Officer. From October 1998 througgptember 1999, Mr. Parkinson served as Chairm#ireddoard of Diamonex,
Incorporated, also a private company. He also seageChairman of the Board and Chief Executived®ffof the Company from June 199!
January 1998. He previously served as ChairmaneoBbard and Chief Executive Officer of Micron Taology, Inc. He currently serves on
the board of directors of Tulane University. Mrrig@ason received a B.A. from Columbia College, 2. Jrom Tulane University, and a
L.L.M. in Taxation from New York University.

Donn Wilson has served as a director of the Company since @bpte2003. Mr. Wilson has served as Executive Yimsident of Solidus
Networks, Inc. (dba Pi-by-Touch) since October 2003. Prior to that, Milséh was providing consulting services to Pay-lmudh from
January 2003 to October 2003. From April 2001 todpeber 2002, Mr. Wilson was the President of WhatiewPizza and Pasta, Inc. From
May 1999 to March 2001, Mr. Wilson served as the&e€Bperating Officer of eBizWorld.com, Inc. Mr. Won started his own consulting
firm in 1988 working mostly with large restauranidefranchising companies, including McDonald's, \des, Blockbuster, Marriott,
Ponderosa and Perkins. Mr. Wilson served as theciir of Corporate Development for Blockbuster \dideeginning in 1986, growing the
chain to approximately 3,000 stores by 1990. In5198r. Wilson purchased four regional master frases for Uniglobe Travel and brought
the Canadian company to the United States, seasr@hairman, President and Director. Prior to tdat,Wilson joined Wendy's Canada
serving as President and Director, selling thedinése to Wendy's International in 1984. From 19¥2981, Mr. Wilson was a member of the
owners group of the Houston Astros and operatetktig®e on the Houston Astrodome. From 1957 to 19Ir9Wilson held various positions
at McDonald's Corporation and was actively involieéranchising operations. He currently servedrenboard of directors of Miwok
Airways, Inc., SCK Direct, Inc., WhiteWater PizzaRasta, Inc., and nuSable, Inc. Mr. Wilson rece&wdlS. in industrial psychology from
Purdue University.

Vote Required and Recommendation

The five nominees receiving the highest numberfiinaative votes of the shares entitled to votetbis matter shall be elected as direc
Votes withheld from any director will be counted faurposes of determining the presence or absehaegaorum, but are not countec
affirmative votes.

The Board unanimously recommends that the stockhokets vote "FOR" the election of the nominees set foih above.




PROPOSAL TWO:
RATIFICATION OF INDEPENDENT PUBLIC ACCOUNTANTS

The audit committee of the Board is directly respible for the appointment, compensation, and oghtsif the Company's registered public
accounting firm. In addition to retaining PricewditeuseCoopers LLP to audit the Company's conselitifihancial statements for fiscal 20
the audit committee retained PricewaterhouseCodgd?<to provide other auditing and non-auditingvéegs in fiscal 2007. The Board
proposes that the stockholders ratify this appoémimThe audit committee understands the needrfoewaterhouseCoopers LLP to maintain
objectivity and independence in its audits of tlmmnpany's financial statements. The audit commhteereviewed all non-audit services
provided by PricewaterhouseCoopers LLP and hasleded that the provision of such services was cditjgavith maintaining
PricewaterhouseCoopers LLP's independence in tiguct of its auditing functions.

To help ensure the independence of the indepemégistered public accounting firm, the audit contedthas adopted a policy for the pre-
approval of all audit and non-audit services tgpbdormed for the Company by its independent regist public accounting firm. The audit
committee may delegate to one or more of its mesither authority to grant the required approvalsyigied that any exercise of such
authority is presented to the full audit commitiéts next regularly scheduled meeting.

The following table sets forth the aggregate fallscbto the Company for the fiscal years endeddiad1, 2007 and 2006 by
PricewaterhouseCoopers LLP:

Service Categories Fiscal 2007 Fiscal 2006

Audit fees (1) $740,000 $499,877
Tax fees (2) 35,000 35,625
Total $775,000 $535,502

1. Audit Fees consist of fees billed for professlasavices rendered for the audit of the Comparytsolidated annual financial
statements, audit of management's annual assesefrthateffectiveness of the Company's internatrmmver financial reporting,
audit of controls over financial reporting and ewiof the interim consolidated financial statemeénttuded in quarterly reports. Au
fees for fiscal 2007 also include approximately (8050 of fees relating to the restatement of osiohical financial statements as a
result of the warrant accounting as discussed ite [Rp"Restatement” to Consolidated Financial 8tatgs in our Form 10-K for the
fiscal year ended March 31, 2007.

2. Tax Fees generally consist of fees billed forfggsional services rendered for federal and séateampliance and advice.
Vote Required and Recommendation

The ratification of the selection of Pricewaterh®@eopers LLP as our independent public accountmmtdiscal 2007 will require tr
affirmative vote of holders of a majority of theashs entitled to vote on this matter. Votes witdhelill be counted for purposes
determining the presence or absence of a quorungreunot counted as affirmative votes.

Representatives of PricewaterhouseCoopers LLP xgpeceed to be present at the annual meeting, waiehthe opportunity to make
statement if they desire to do so, and are expéotbd available to respond to appropriate question

The Board unanimously recommends that the stockhokts vote "FOR" the proposal to ratify our audit committee's appointment o
PricewaterhouseCoopers LLP to serve as the Comparsyindependent registered public accounting firm forthe fiscal year ending
March 31, 2008.




CORPORATE GOVERNANCE
Information Regarding the Board and its Committees

The Board held a total of 12 meetings during fi&@207. The non-management members of the Boardradsdour times in regularly
scheduled executive sessions without managemeseireAll of the directors attended all of the nmegg of the Board and committees of the
Board during the time and upon which such direcsersed during fiscal 2007. The Board did not gciviitten consent during fiscal 2007.

The Board has an audit committee, a compensatiomitiee and a nominating committee. The Board dapted charters for each of these
committees that are available on the Company's itgelosder "Investor Relations-Corporate Governamdgith can be found at
http://www.8x8.com.

Director Independence

The Board has determined that the following diresctre "independent” as defined under Marketplade B200(a)(15) of the listing rules of
the NASDAQ Stock Market ("NASDAQ"): Ret. Major GaaéHecker, Mr. McNiffe and Mr. Wilson. For a ditec to be considered
independent, the Board must determine that thetdireloes not have any direct or indirect mateghdtionship with the Company that would
impair his or her independence. The Board has kstiald guidelines to assist it in determining dioeéndependence, which conform to the
independence requirements in the NASDAQ rules.Berd will consider all relevant facts and circuamstes in making an independence
determination. On an annual basis, each directrearcutive officer is obligated to complete a Bioe and Officer Questionnaire which
requires disclosure of any transactions with thenfSany in which the director or executive officaramy member of his or her immediate
family, have a direct or indirect material interéghe Company also independently reviews the alatiip of the Company to any entity
employing a director or on which the director seras a member of the board of directors. The Bbasdconcluded that there are no business
relationships that are material or that would ifeier with the exercise of independent judgmentry & the independent directors in their
service on the Board or its committees. Each oBtbard's audit, compensation and nominating coreestis comprised solely of indepenc
directors in accordance with the NASDAQ listingasil

Audit Committee

The audit committee oversees the Company's com@atounting and financial reporting process andopas several functions in t
performance of this role. The audit committee extds the performance of and assesses the quadifisadf the independent auditc
determines and approves the engagement of thedndept auditors; determines whether to retain onitete the existing independ
auditors or to appoint and engage new independsditoas; reviews and approves the retention ofitidependent auditors to perform |
proposed permissible naudit services; monitors the rotation of partnefrshe independent auditors on the Company's audjagemet
team as required by law; confers with managemedttla@ independent auditors regarding the effecéissrof internal controls over financ
reporting; reviews the financial statements torimuded in the Company's Annual Report on Form 18K quarterly reports on Form $3)-
and discusses with management and the independéiora the results of the annual audit and thelte®f the reviews of the Compar
quarterly financial statements. The audit committag adopted a written charter.

The current members of the audit committee are Rajor General Hecker (Chairman), Mr. McNiffe anda.Wilson. The Board has
determined that each of these directors meetstiigrements for membership to the audit committeztiiding the independence
requirements of the SEC and the NASDAQ listing dtaids under Marketplace Rule 4350(d). The Boarddetified Ret. Major General
Hecker as the member of the audit committee wlam isaudit committee financial expert" as definedemitem 407(d)(5)(ii) of Regulation S-
K under the Securities Act of 1933 and the SeasiExchange Act of 1934 (the "Exchange Act"), hat status does not impose on him
duties, liabilities or obligations that are greatean the duties, liabilities or obligations othes&imposed on him as a member of our audit
committee or our Board. The audit committee hald fneetings during fiscal 2007. The audit committelel five executive sessions during
fiscal 2007 and did not act by written consentigifiscal 2007.

Compensation Committee

The compensation committee determines the compensaf the principal executive officer and makesammendations to the Bo:
concerning the compensation of the Company's aiffieers and directors




and the administration of the Company's stock optiod employee stock purchase plans. The compensatimmittee held one meet
during fiscal 2007, and currently consists of Mrilddh (Chairman) and Mr. McNiffe, both of whom drelependent directors as curre!
defined in the NASDAQ listing standards. The congagion committee did not act by written consentirdyfiscal 2007.

Nominating Committee

The nominating committee is responsible for idgimif, reviewing and evaluating candidates to sevdirectors of the Company, consistent
with criteria approved by the Board, reviewing @awéluating incumbent directors, recommending toBbard candidates for election to the
Board, making recommendations to the Board reggritia membership of the committees of the Board,amsessing the performance of
management and the Board. Pursuant to the chdrtee aominating committee, all members of the n@ating committee must be qualified
to serve under the requirements of NASDAQ and d@hgraapplicable law, rule regulation and other &ddal requirements that the Board
deems appropriate. The nominating committee heddnoeeting during fiscal 2007 and currently consiétlr. McNiffe (Chairman) and Mr.
Wilson.

Consideration of Director Nominees

Sockholder Nominations and Recommendations. It is the policy of the nominating committee to si@er both recommendations and
nominations for candidates to the Board from stobdkérs. To recommend a prospective candidate fosideration by the nominating
committee, stockholders of the Company must holdast $2,000 in market value or one percent obtltstanding voting securities of the
Company for at least one year prior to the datsubimission of the recommendation. Stockholder resentdations for candidates to the
Board must be directed in writing to the Secretsrthe Company at the address of the Company'sipahexecutive offices at 3151 Jay
Street, Santa Clara, California 95054, and mustdec the candidate's name, age, business addrésssidence address, the candidate's
principal occupation or employment, the class amublver of shares of the Company which are bendfjaained by such candidate, a
description of all arrangements or understandirg&/&en the stockholder making such recommendatidreach candidate and any other
person or persons (naming such person or persansant to which the recommendations are to be mgdee stockholder, detailed
biographical data and qualifications of the candidand information regarding any relationships leetwthe candidate and the Company
within the last three years, and any other inforomatelating to such recommended candidate thaigsired to be disclosed in solicitations of
proxies for elections of directors, or is otherwisquired, in each case pursuant to Regulationudfer the Exchange Act. A stockholder's
recommendation to the Secretary must also set fihrthname and address, as they appear on the @gimpaoks, of the stockholder making
such recommendation, the class and number of shhtks Company which are beneficially owned by steckholder and the date such
shares were acquired by the stockholder, any nahtaterest of the stockholder in such recommendatny other information that is
required to be provided by the stockholder purstmfegulation 14A under the Exchange Act, in laigaxity as a proponent to a stockholder
proposal, and a statement from the recommendirdistdder in support of the candidate, referenceshfe candidate, and the candidate's
written consent indicating his or her willingnessserve, if elected.

The Company has established an advance noticecunecwith regard to certain matters, including ktmtder proposals and director
nominations, which are properly brought before mnual meeting of stockholders. To be timely, aldtotder's notice must be delivered to or
mailed and received at the Company's principal &xee offices not less than 120 calendar days podhe date proxy statements were se
stockholders in connection with the previous yeanisual meeting of stockholders. For more infororgtsee the section in this proxy
statement entitled "Deadline for Receipt of Stod&boProposals For 2007 Meeting."

The Company has never considered or rejected nadiorisaby 5% or more stockholders.

Director Qualifications. Members of the Board should have the highest psafaal and personal ethics and values, and conldeictselves
consistent with the Company's Code of Business Garehd Ethics. While the nominating committee haisestablished specific minimum
qualifications for director candidates, the nomimgcommittee believes that candidates and nomimees reflect a Board that is comprised
of directors who:




are predominantly independent;

have strong integrity;

have qualifications that will increase overall Bibaffectiveness; and

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

Upon completion of its review and evaluation, oaminating committee made its recommendation tdBth&rd regarding the candidates.
After considering our nominating committee's reccenaations, our Board determined and approved tiséirgx candidates.

Identifying and Evaluating Director Nominees. Although candidates for nomination to the Boardagfy are suggested by existing directors
or by the Company's executive officers, candidatag come to the attention of the Board throughgssibnal search firms, stockholders or
other persons. The nominating committee will revteer qualifications of any candidates who have lreperly brought to the nominating
committee's attention. Such review may, in the matimg committee's discretion, include a revievelobf information provided to the
nominating committee or may also include discussiwith persons familiar with the candidate, anrivitav with the candidate or other
actions that the nominating committee deems prdges.nominating committee shall consider the silitalof each candidate, including the
current members of the Board, in light of the catsize and composition of the Board. In evaluatigqualifications of the candidates, the
nominating committee may consider many factorduitiog, issues of character, judgment, independeage, expertise, diversity of
experience, length of service, other commitmentstha like. The nominating committee does not idtenalter the manner in which it
evaluates candidates, including the minimum ceatsgt forth above, based on whether the candidaéa@commended by a stockholder or
not.

Compensation Committee Interlocks and Insider Parttipation

The compensation committee of the Board currenthysists of Mr. Wilson and Mr. McNiffe. Neither inddual is currently an officer
employee of the Company or was an officer or emgxogf the Company at any time during fiscal 2007.. McNiffe served as Vice Presidi
of Sales and Marketing of the Company from July5L&2January 2000.

No executive officer of the Company served as a begmof the board of directors or compensation catemiof any entity that has one
more executive officers serving as a member oBth&d or compensation committee at any time duisaal 2007.

Corporate Governance

The Company's corporate governance materials,dimgiLthe Code of Ethics and the charters of theét @adhmittee, compensation
committee, and nominating committee, are publistrethe Company's website under "Investor Relatidogsorate Governance" which can
be found at http://www.8x8.com.

Code of Business Conduct and Ethics

The Company is committed to maintaining the higlsémbdards of business conduct and ethics. The @ayrgppCode of Business Conduct
Ethics (the "Code of Ethics") reflects the valued ¢he business practices and principles of behalvad support this commitment. The Code
of Ethics is available on the Company's websiteeufithvestor Relations-Corporate Governance" witiah be found at http://www.8x8.com
The Company will post any amendment to the Codegtloits, as well as any waivers that are requirdaktdisclosed by the rules of the SEC
or NASDAQ, on the 8x8 website.

Stockholder Communications with the Board

The Board has implemented a process by which stdd&hs may send written communications directljhe attention of the Board or any
individual Board member. The Chairman of the Conypaill be primarily responsible for receiving comnications from stockholders and
providing copies of such communications to the pthectors as he or she considers appropriatekBtdders who wish to communicate v
the Board can write to: Board of Directors, 8x8&;./r8151 Jay Street, Santa Clara, CA 95054. Theerarany specific intended Board
recipient should be noted in the communication. Meras




of the Board are also strongly encouraged, butegpiired to, attend each annual meeting of stocldrsl Three of our Board members
attended the annual meeting of stockholders in 2006

REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIREC TORS

The audit committee oversees the Company's finareparting process on behalf of the Board. Manag@ns responsible for the Compal
internal controls, financial reporting process anthpliance with laws, regulations and ethical beisinstandards. The Company's indepel
registered public accounting firm, Pricewaterhousmiers LLP (the "Auditors"), are responsible forfpeming an integrated audit of t
Company's consolidated financial statements aniisahternal control over financial reporting incacdance with standards of the pu
company accounting oversight board (United Sta#es) to issue opinions thereon. The audit commstteesponsibility is to monitor a
oversee these processes. In this capacity, thé eamimittee provides advice, counsel, and directiomanagement and the Auditors on
basis of the information it receives, discussiorith vinanagement and the Auditors, and the experieftke audit committee's member:
business, financial and accounting matters.

The audit committee reviewed and discussed the @agip fiscal 2007 audited consolidated financialteshents with the Compan
management. The audit committee also discussedemiwlved with the Auditors all matters requiredo® discussed by Public Account
Oversight Board Interim Standard AU 3&mmunication with Audit Committees . The audit committee has met with the Auditorghvenc
without management present, to discuss the ovsecalpe of their audit, the results of their exanaore, their evaluation of the Compar
internal controls and the overall quality of then@mny's financial reporting. Furthermore, the agdihmittee has discussed the Comp:
critical accounting policies with management arel Aluditors.

The audit committee has received from the Auditrormal written statement describing all relatitips between the Auditors and
Company that might bear on the independence oAtlditors consistent with Independence Standardsd8tandard No. lindependence
Discussions with Audit Committees , discussed with them any relationships that magaich their objectivity and independence, considéne
compatibility of nonaudit services with the independence of the Ausdjtand in so doing has satisfied itself as to tlieependence of t
Auditors.

Based upon the audit committee's discussions wihagement and the Auditors and the audit comnstresiew of the representations
management and the report of the Auditors to thiét @emmittee, the audit committee recommendethiéoBoard, and the Board approved
inclusion of the Company's audited consolidatedrfaial statements in the Company's Annual Repofam 10K for the fiscal year ends
March 31, 2007.

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

Donn Wilson




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 lemgriequity incentive compensation plan and broaskthdenefits programs.

This Compensation Discussion and Analysis explaurscompensation philosophy, policies and practigiéls respect to our principal
executive officer, principal financial officer, atite other three most highly-compensated membessiioéxecutive management team, which
are collectively referred to as the named execuffieers, or "NEOs." We do not have employmentggnents with any of our NEOSs.

The members of our executive management team paéraped by our Board. Our compensation committeesponsible for establishing and
administering our policies governing the compeisator our executive management team. The compensaammittee is composed of Mr.
McNiffe and Mr. Wilson, who are independent, nemployee directors, and holds its meetings both wiitd without the presence of memt
of our executive management team. The compensetiomittee also discusses compensation issueshétprincipal executive officer
between formal meetings of the compensation coramiffthe principal executive officer also submitsoramendations to the compensation
committee, and the actions of the compensation dtteerare ratified by the entire Board.

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

e To develop, motivate and retain top talent andtu$ our executive management team on key busjoads that enhance stockholder
value;

e To ensure executive compensation is aligned withcotporate strategies and business objectives;
e To provide meaningful equity ownership by our exeeuofficers to align executives' incentives witle creation of stockholder val

e To ensure fairness among the executive managersmthy recognizing the contributions each executig&es to our success, as
well as the salary history and prior experienceaith executive; and

e To provide an incentive for long-term continued éogment with our company.

To achieve these objectives, the compensation ctrerevaluates our executive compensation progriimtie goal of setting compensati
at levels the committee believes are competitivit Wiose of other companies that compete with uexecutive talent balanced with our
current corporate and business objectives. We geoaiportion of our executive compensation in tdrenfof stockbased awards that vest o
time, which helps retain our executives and alfggirtinterests with those of our stockholders bigvaeihg them to participate in the longer
term success of the Company as reflected in stack pppreciation.

The components of fiscal year 2007 compensatidrnvibgorovided to our executive management teamdetriese objectives are as follows:
e Salary: This element provides competitive base @naation;

e Stock options: This element provides performanceritives, competitive compensation, retention itiges and alignment with
stockholder interests;

e Profit sharing: This element provides a competifreeformance incentive to develop and maximizestiasable business model that
will increase company financial strength and value;

e Severance and change-of-control benefits: This ehtprovides competitive benefits and retentiorimives; and




e Insurance, health, retirement, stock purchase #ret employee benefit plans: These elements praadgetitive 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 éxecutive management team and whether they atidyjgampensate our executive
officers relative to comparable officers in othempanies with which we compete for executive talBased upon the information and data
presented to it, as well as the current finanaéafgrmance of the Company, the compensation comengénerally views the compensation
paid to our executive officers as fair, approprite reasonable.

Determination of Competitive Compensation

To attract and retain executives with the abilitgl ahe experience necessary to lead us and tcedstinong performance to our stockholders,
we strive to provide a total compensation packhgeis competitive with total compensation providgdour industry peer group. We
benchmark our salary and total compensation lemeislation to other telecommunications and geniedlstry companies of similar size (in
terms of revenue and market capitalization), a&mg into account geographic location (as our haaders are located in an extremely
competitive area with high cost of living expens&¥g believe that this group of companies provaiesppropriate peer group because it
consists of similar organizations against whom wmpete for executive talent. Specifically, we uteglfollowing market data to review our
salary and total compensation levels during figealr 2007:

e Data in proxy statement filings from companies thatbelieve are comparable to us based on revamimarket capitalization or are
otherwise relevant, including:

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

VolIP, Inc. (VOII)
Vonage Holdings (VG)
Worldgate (WGAT)

OO0 O0OO0OO0OO0Oo

e Published and publicly available 2004 and 2006 BatdSurveys and Consulting, a business unit of AQsulting, Inc. ("Radford™
survey data from public and private companies basesimilar market capitalizations in the genesté¢ommunications industry.
Radford is not a compensation consultant to the [@2my or the compensation committee.

Overview of Fiscal 2007 NEOs Compensation

We believe that the total compensation paid toNiEOs for the fiscal year ended March 31, 2007 astuehe overall objectives of our
executive compensation program.

Salary

Base salaries are provided as compensation fotaddgy responsibilities and services to the Comp@uwynpensation is reviewed annually
through a formal review process. Mr. Martin's, Rees' and Mr. Petit-Huguenin's base salaries d,$28, $215,000 and $200,000,
respectively, for 2007 were the same as their bakgies in 2006. These salaries remained the dam# the financial performance of the
Company during fiscal 2007 as the Company contiiaddse money and burn cash as we grew the Corfgpplhgommunications business.
Mr. Murray's base salary was reviewed separatalyisecreased in June 2006 from $190,000 to $200j9@06nsideration of internal
consistency regarding pay levels for similar posisi within our organization. Mr. Weirich's salargsvincreased from $150,000 to $190,000
in April 2006 along with his promotion to Vice Pigsnt of Operations. Mr. Weirich's salary was sgjosatly increased to $200,000 in June
2006 as a result of his promotion to Acting Chigfdncial Officer. In July 2006, Mr. Weirich offidig became Chief Financial Officer of the
Company.




These salaries are based upon each individualtstmations to the Company, experience and histaiti the Company, and are also
benchmarked against the base salaries of the pedofipany survey data previously cited. In genéhnal Company's NEOs are currently
compensated less than the median of the public anyngurvey data previously cited.

Stock Options

In 2007, the compensation committee approved stptibn grants to the NEOs based on the level ofrttiidual's responsibility and
individual contributions to the Company. The Boapproves all grants of stock options. The Boaralgunakes annual grants to NEOs in
the first or second fiscal quarter in connectiothvaiur annual reviews and initially upon hiring Buafficers. The number of stock options
granted to NEOs is determined by reviewing hisairgrants to NEOs and the contribution to the Camypa the prior fiscal year. Mr.
Martin's stock option grants occur in the seconthwd fiscal quarter upon re-election to the Bofmitbwing our annual meeting of
stockholders. The grant of stock options to NEQécilly occurs at the next regularly scheduled Boaeeting following the completion of
the Company's annual reviews. The grant to Mr. Maypically occurs at the next regularly scheduzzhrd meeting following the
completion of the Annual Meeting. The Board appsotle grants at regularly scheduled board meetigsset the exercise price of the st
options on the closing price of our common stocktenday the grant was approved by the Board astexpon the NASDAQ Capital Mark
or if there were no sales on that date, the lagiodavhich the stock was traded prior to the dagegrant was approved.

The compensation committee determined, based ofoRislirveys, that some of our NEOSs total cash amgtion for 2007 fell below the
cash compensation levels at certain competitor eones listed above. Therefore, the stock optiontgren 2007 were adjusted to take into
account this shortfall. The compensation commitiise took into account the number of stock optioeres that each of our NEOs had
previously been awarded.

Mr. Martin's grant of options to purchase 100,008res was granted upon his re-election to the Coypaoard at the 2006 Annual Meeting
of Stockholders. In April 2006, Mr. Weirich reced/a grant of options to purchase 100,000 shares hjsgpromotion to Vice President of
Operations and in June 2006, Mr. Weirich receiveddditional grant of options to purchase 200,d@0eas upon his promotion to Acting
Chief Financial Officer. Mr. Murray, Mr. Rees, MBullivan and Mr. Petit-Huguenin also each receigezhts of options to purchase 100,000
shares during fiscal 2007 due to their contribigitmthe Company in fiscal 2006.

The Company does not have stock ownership guidehogever we believe stock options are importamaligm the executive's interest with
that of the Company's stockholders.

Profit Sharing

In 1995 the Board adopted a resolution implemenrdipgofit sharing plan that provides the poterfbaladditional compensation to employ:
equal to 15% of quarterly net income. Of these am®uwone third is shared by all employees of thew@any, one third is shared by key
employees identified by the Board, and one thirshigred by officers. The Company was not profitailiscal 2007 and no profit sharing
payments were paid.

Other Benefits

Employee Sock Purchase Plan . In order to provide employees at all levels vgthater incentive to contribute to our successCibmpany
provides employees, including its executive officavith the opportunity to purchase discountedeshaf common stock under the 1996
Employee Stock Purchase Plan (the "Purchase Plahlgh is intended to be a qualified plan underti®aci23 of the Internal Revenue Co
The Purchase Plan permits eligible employees tohase common stock through payroll deductionspaica equal to 85% of the fair market
value of the common stock at the beginning of éachyear offering period or the end of a six moptiichase period, whichever is lower.
The Company suspended the Purchase Plan in 200@activated the Plan in fiscal 2005. When the Page Plan was reinstated in fiscal
2005, the offering period was reduced from two gearone year. The contribution




amount may not exceed ten percent of an emplopasts compensation or $25,000 for each calendar(ybérhever is less), including
commissions but not including bonuses and overtiméhe event of a merger of the Company with ¢o Bnother corporation or the sale of
all or substantially all of the assets of the Comypdhe Purchase Plan provides that a new exedeigewill be set for each option under the
plan which exercise date will occur before the adtihe merger or asset sale.

Additional Benefits. The Company offers additional benefits desigrellet competitive with overall market practices, smdttract, retain ar
motivate the talent needed by the Company to aehts\strategic and financial goals. All Unitedt8tasalaried employees, including offic
are eligible to participate in the Company's Sectio1(k) plan, health care coverage, life insuradisability, paid timesff and paid holiday:
Certain named executive officers are entitled tenee additional benefits upon an acquisition e @ompany as described below under
Potential Payments Upon Termination Or Change Qit©b

Tax and Accounting Considerations

Our compensation committee has reviewed the impfatetx and accounting treatment on the various aomapts of our executive
compensation program. We believe that achievingtilepensation objectives discussed above is mgyertant than the benefit of tax
deductibility and our executive compensation pragganay, from time to time, limit the tax deductityilof compensation. Nevertheless,
when not inconsistent with these objectives, wesandr to award compensation that will be deducfitdéncome tax purposes. Section 162
(m) of the Internal Revenue Code generally disadlatax deduction to publiclyeld companies for compensation paid to "coveredtetive
officers, to the extent that compensation paiditthsan officer exceeds $1 million during the tagayjar. None of the compensation paid to
our covered executive officers for the year endeatdid 31, 2007 would be taken into account in deiténg 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 Discussioaatysis included in this proxy
statement. Based on this review and discussiorgdhmensation committee recommended to the Boatdhlb Compensation Discussion
Analysis be included in this proxy statement anthenCompany's Annual Report on Form 10-K for ikedl year ended March 31, 2007.

THE COMPENSATION COMMITTEE
Donn Wilson,Chairman
Christopher McNiffe




Summary Compensation Table - Fiscal 2007

Fiscal

Name and Principal Position Year Salary
Bryan R. Martin 2007  $225,000
Chairman and Chief Executive
Officer
Dan Weirich 2007  $197,840
Chief Financial Officer (2)
Richard Murray 2007  $195,618
President (3)
Huw Rees 2007  $215,000
Vice President, Sales and
Marketing
Marc Petit-Huguenin 2007  $200,000
Chief Technology Officer
James Sullivan 22007 $50,000

Chief Financial Officer (4)

$0

$0

$0

$0

$0

Option
Awards

@)
$133,069

$77,204

$95,131

$120,483

$119,294

$90,291

All Other
Compensation

Total

$1,944 (5)

$1,763 (6)

$100,332 (7)

$2,180 (8)

$105 (9)

$64,832(10)

$360,013

$276,807

$391,081

$337,663

$319,399

$205,123

1. Amounts shown do not reflect compensation actualteived by the NEO. Instead, the dollar valuthebe awards is the

compensation cost recognized for financial statémeporting purposes for the fiscal year ended M&t, 2007 in accordance with
the provisions of Statement of Financial AccountBtgndards No. 123R, "Share-based Payments," (328R), but excluding any
estimate for future forfeitures. See note 7 to@andensed Consolidated Financial Statements reporigur Annual Report on Form
10-K for our fiscal year ended March 31, 2007 fetails used to determine the fair value of thearptiwards.

2. Effective April 12, 2006, Mr. Weirich was promdt® Vice President of Operations. Mr. Weirich wlasn promoted to Acting Chief

Financial Officer on June 20, 2006, and Chief FaianOfficer on July 25, 2006.

3. Effective March 27, 2007, Mr. Murray resignedrassident of the Company. Mr. Murray will remainenployee of the Company
through September 27, 2007 and will continue teireccurrent salary, medical insurance and ottiegdrbenefits until then. His

existing options to purchase common stock will gure to vest through September 27, 2007.




No ok

premiums paid on behalf of Mr. Murray.

©

Mr. Sullivan resigned as an employee of the Campa June 2006.
Includes $444 in term life insurance premiumslmai behalf of Mr. Martin, and $1,500 in 401K maigh

Includes $263 in term life insurance premiumslwai behalf of Mr. Weirich, and $1,500 in 401K niaing.

Includes $100,000 in accrued severance paymerpéeed in the fiscal year ended March 31, 2007883@ in term life insurance

Includes $684 in term life insurance premiumslmai behalf of Mr. Rees, and $1,496 in 401K maighin
Includes $105 in term life insurance premiumsl ai behalf of Mr. Petit-Huguenin.

10. Includes $45,502 in gains from the exercise anel sbstock options in the second fiscal quarte2@fi7, $19,231 in paid time off up
termination of Mr. Sullivan's employment and $99ém life insurance premiums paid on behalf of Bullivan.

Grants of Plan-Based Awards Table - Fiscal 2007

The following table sets forth certain informatiggarding options granted to the NEOs during tbealiyear ended March 31, 2007.

Name

Bryan R. Martin

Dan Weirich

Richard Murray
Huw Rees

Marc Petit-
Huguenin

James Sullivan

Grant Date (1)
10/24/2006

4/18/2006
6/20/2006
5/23/2006
5/23/2006

5/23/2006
5/23/2006

All Other Option

Awards: Number of Exercise or Base Grant Date Fair

Securities Price of Option
Underlying Options Awards

100,000(3) $1.27
100,000 $1.59
200,000 $1.07
100,000 $1.48
100,000 $1.48
100,000 $1.48
100,000 $1.48

Value of Option
Awards (2)

$81,250

$107,570
$144,780
$100,120
$100,120

$89,550
$100,120

(1) Such grants have a 10-year life and 1/48theftbtal number of shares vest monthly on thedagtof each full month after
the vesting commencement date thereafter untifaie options have vested.
(2) Calculated based on the fair value of optio@sted during fiscal 2007 under SFAS 123R.

(3) Mr. Martin was granted in 100,000 stock optiaom®ctober 2006 upon his re-election to the Baarthe 2006 Annual
Meeting of Stockholders.




Outstanding Equity Awards at Fiscal Year-End 2007

The following table sets forth certain informatiooncerning outstanding equity awards held by th©bl&t March 31, 2007.

Option Awards

Number of Securities ~ Number of Securities

Underlying Unexercised Underlying
Options Unexercised Options
Option Exercise Option Expiration

Name (#) Exercisable (1) (#) Unexercisable (1) Price Date
Bryan R. Martin 30,000(2) 0 $3.00 9/21/2008
25,000(3) 0 $2.44 10/19/2008
15,000(4) 0 $4.50 4/9/2009
20,000(5) 0 $4.00 7/20/2009
125,000(6) 0 $12.56 5/16/2010
50,000(7) 0 $11.75 7/18/2010
80,000(8) 0 $2.31 12/19/2010
525,413(9) 0 $1.88 2/28/2011
1,000(10) 0 $0.96 11/20/2011
100,000(11) 0 $1.18 1/30/2012
2,000(12) 0 $0.56 7/23/2012
109,374(13) 15,626 $1.72 9/17/2013
58,332(14) 41,668 $3.35 11/22/2014
39,582(15) 60,418 $1.79 8/23/2015
10,416(16) 89,584 $1.27 10/24/2016
Dan Weirich 37,500(17) 12,500 $2.81 3/23/2014
11,979(18) 13,021 $1.32 4/26/2015
22,916(19) 77,084 $1.59 4/18/2016
37,499(20) 162,501 $1.07 6/20/2016
Richard Murray 25,833(21) 14,167 $1.73 8/24/2014
80,000(22) 80,000 $1.95 3/22/2015
20,833(23) 79,167 $1.48 5/23/2016
Huw Rees 20,000(24) 0 $4.50 4/28/2009
10,000(25) 0 $4.09 11/16/2009
10,000(7) 0 $11.75 7/18/2010
25,000(26) 0 $9.31 9/19/2010
60,000(8) 0 $2.31 12/19/2010
100,000(9) 0 $1.88 2/28/2011
1,000(10) 0 $0.96 11/20/2011

100,000(11) 0 $1.18 1/30/2012



2,000(12) 0 $0.56 7/23/2012

109,375(13) 15,625 $1.72 9/17/2013
29,165(14) 20,835 $3.35 11/22/2014

35,415(27) 64,585 $1.72 10/25/2015

20,833(28) 79,167 $1.48 5/23/2016

Marc Petit-Huguenin 25,000(29) 0 $5.44 5/24/2009
786(30) 0 $0.01 8/24/2010

5,000(8) 0 $2.31 12/19/2010

10,000(9) 0 $1.88 2/28/2011

70,000(31) 0 $1.00 11/6/2011

1,000(10) 0 $0.96 11/20/2011

100,000(11) 0 $1.18 1/30/2012

2,000(12) 0 $0.56 7/23/2012

86,300(32) 0 $0.36 12/17/2012

109,375(13) 15,625 $1.72 9/17/2013

29,166(14) 20,834 $3.35 11/22/2014

35,415(27) 64,585 $1.72 10/25/2015

20,833(23) 79,167 $1.48 5/23/2016

(1) Except as identified in footnotes 17, 21, 22,24, 29 and 30, such grants have a 10-yearrifie anless otherwise noted,
1/48th of the total number of shares vest monthlyhe last day of each full month after the vestinognmencement date until
all of the options have vested.

(2) Stock options granted September 21, 1998 wehevested on September 21, 2002.
(3) Stock options granted October 19, 1998 welly ftdsted on October 19, 2002.

(4) Stock options granted April 9, 1999 were fullgsted 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 fulhgted on May 16, 2004.

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

(8) Stock options granted December 19, 2000 wdhgfasted on December 19, 2004.
(9) Stock options granted February 28, 2001 welfg fested on February 28, 2005.
(10) Stock options granted November 20, 2001 wallg ¥ested on November 20, 2005.
(11) Stock options granted January 30, 2002 wdhe ¥asted on January 30, 2006.

(12) Stock options granted July 23, 2002 were fuligted on July 23, 2006.

(13) Stock options granted September 17, 2003atebe rate of 1/48 of the total number of sharesthly on the last day of
each full month after the vesting commencement datié September 17, 2007.

(14) Stock options granted November 22, 2004 vetbtearate of 1/48 of the total number of sharestily on the last day of
each full month after the vesting commencement datié November 22, 200t



(15) Stock options granted August 23, 2005 vetitatate of 1/48 of the total number of shares imigran the last day of each
full month after the vesting commencement datd éautgust 23, 2009.

(16) Stock options granted October 24, 2006 vetteatate of 1/48 of the total number of sharestirigron the last day of ea
full month after the vesting commencement datd @dtober 24, 2010.

(17) Stock options granted March 23, 2004 vestddeatate of 25% of the total number of sharesexiltp the option on
March 23, 2005 and 1/36 of the remaining numbeshafres vest on the last day of each full monthetifezr until March 23,
2008.

(18) Stock options granted April 26, 2005 veshatitate of 1/48 of the total number of shares mgrh the last day of each
full month after the vesting commencement date émutil 26, 2009.

(19) Stock options granted April 18, 2006 veshatitate of 1/48 of the total number of shares mgrh the last day of each
full month after the vesting commencement datel il 18, 2010.

(20) Stock options granted June 20, 2006 vesteatate of 1/48 of the total number of shares mgrahlthe last day of each
full month after the vesting commencement datd daotie 20, 2010.

(21) Stock options granted August 24, 2004 vestédearate of 25% of the total number of sharegesuitto the option on
August 24, 2005 and 1/36 of the remaining numbeshafes vest on the last day of each full monthetifeer until September
24, 2007. Options will expire if not exercised iit!30 days after September 27, 2007.

(22) Stock options granted March 22, 2005 vestatate of 1/48 of the total number of shares nmigmh the last day of each
full month after the vesting commencement datd @&ptember 22, 2007. Options will expire if noesised within 30 days
after September 27, 2007.

(23) Stock options granted May 23, 2006 vest atdlte of 1/48 of the total number of shares montimythe last day of each
full month after the vesting commencement datd @&ptember 23, 2007. Options will expire if noesised within 30 days
after September 27, 2007.

(24) Stock options granted April 28, 1999 vestethatrate of 25% of the total number of sharesesitip the option on April
28, 2000 and 1/36 of the remaining number of sheegsson the last day of each full month thereafteil April 28, 2003.

(25) Stock options granted November 16, 1999 wallg ¥ested on November 16, 2003.
(26) Stock options granted September 19, 2000 fudlievested on September 19, 2004.

(27) Stock options granted October 25, 2005 vetteatate of 1/48 of the total number of sharestirigron the last day of ea
full month after the vesting commencement datd @dtober 25, 2009.

(28) Stock options granted May 23, 2006 vest atdlte of 1/48 of the total number of shares montimythe last day of each
full month after the vesting commencement date iy 23, 2010.

(29) Stock options granted May 24, 1999 vestetiatate of 25% of the total number of shares stlbjeithe option on May 2
2000 and 1/36 of the remaining number of sharesorethe last day of each full month thereafteiliay 24, 2003.

(30) All stock options granted August 24, 2000 wierty vested on August 24, 2004.
(31) Stock options granted November 6, 2001 welig fiested on November 6, 2005.

(32) Stock options granted December 17, 2002 wéhge ¥ested on December 17, 2006.

Mr. Sullivan exercised options to purchase 146 ditdres of the Company's stock in fiscal 2007 &fteresignation from the Company. Th
were no other NEO exercises of stock options icafi2007.

Our termination letter with Richard Murray, our fieer president, provides that Mr. Murray will conténto vest his existing stock grants
through September 27, 2007, provided he does mopete with the Company during this time. We wil@aprovide Mr. Murray with medic:
and other benefits, including 401(k) and employteekspurchase plan benefits, through Septembe2@Y7, other than paid time off which
ceased to accrue on March 27, 2007 (the effectwe of Mr. Murray's termination).




Potential Payments Upon Termination or Change of i@l

In 1995 the Board adopted a resolution providirgg th the event an individual or corporate entitgd any related parties cumulatively acq

at least 35% of the Company's fully diluted stadkstock options held by the Company's officerdemany 8x8 stock option plan shall vest
immediately without regard to the term of the optitn addition, in such an event, each officer Isbalentitled to one year of severance pay
and continuing medical benefits for life at suahdian officer voluntarily or involuntarily leavdset Company, provided that such medical
benefits shall cease should such officer accept@myent with a competing company. Pursuant to tharB resolution, a change of control is
defined as an individual or corporate entity ang mafated parties cumulatively acquiring stock ¢geeshan or equal to 35% of the Company's
fully diluted stock.

Options grants under our 1992 Stock Option PlancamdKey Personnel Stock Option Plan, to our namextutive officers and directors,
provide that in the event of an officer's or dioets termination or a change of control of the Camp(if the options are not assumed by the
successor corporation), the options will termiraid must be exercised within 30 days of terminadioh5 days of notice to the optionee of a
change of control. There is no acceleration of @otyons under the plans due to termination or aagbaf control.

Options granted under our 1996 Director Option Plamur named executive officers and directorsy &rminate upon the termination of the
director's services to the Company without any lecaton, but the director may exercise his vestgiibns within three months following the
date of termination. If the options are assumeslbistituted by a successor corporation pursuamttmange of control and if the director's
services are subsequently terminated, other tharloytary resignation, any outstanding options adkcelerate in full and be exercisable by
the director for three months following the datdermination. If the successor corporation doesasstime or substitute the options upon a
change of control, the options will acceleratedth&nd be exercisable for a period of 30 days ftbendate of notice of such an event. A
change of control under the 1996 Director OpticemR$ described as a merger of the Company withtoranother corporation or the sale of
substantially all of the assets of the Company.

Options granted under our 1999 Nonstatutory Stgokod Plan, to our named executive officers andalors, terminate upon the termination
of the officer or director's services to the Compuaiithout any acceleration of vesting, and the amptie may exercise his or her options within
three months following termination. Upon a chanfieamtrol, described under the agreement as a mefdbe Company with or into another
corporation or the sale of substantially all of #ssets of the Company, the options that are son@sd or substituted will accelerate in full
and be exercisable for a period of 15 days of eatifcsuch an event.

Options granted under our 2006 Stock Plan, to anted executive officers and directors, may accedenafull upon a change of control
pursuant to any option agreement, in the Boardésdiscretion. Any options outstanding immediatedior to a change of control may be
canceled in exchange for a payment with respeeath vested share. Generally under the plan, aignsmot assumed or substituted upon a
change of control will terminate as of the consurtiomeof the change of control. A "change in coritisldefined under this plan as the
occurrence of: (i) a transaction with respect ®@ompany involving (a) the direct or indirect sateexchange in a single or series of related
transactions by the stockholders of the Companyatk than 50% of the voting stock of the Compahbya(merger or consolidation, or (c)
the sale, exchange, or transfer of all or substhiyptll of the assets of the Company, in whichstackholders of the Company immediately
before the transaction do not retain direct orriectibeneficial ownership of 50% of the total condal voting power of the outstanding voting
securities of the Company; or (ii) the liquidationdissolution of the Company. Officers and direstwho act on behalf of the Company with
respect to this plan are also indemnified by then@any against all reasonable expenses incurreldgding attorney's fees, in connection with
any actions to which they may be a party by read@my action taken or failure to act under oramigection with the plan.




The following table quantifies potential paymermtour named executive officers upon terminatioeraployment or change-in-control
assuming the triggering event took place on Markh2B07, the last business day of our last comglgseal year.

Acceleration Continuation of

Cash of Stock  Medical / Denta

Severance  Bonus Options and Vision
Name Payment Payment Unvested (1) Benefits (2) Total Payout
Bryan R. Martin
Change in Control $0 $0 $166,48¢ $0 $166,48¢
Termination or resignation following a
Change in Control $225,00( $0 $0  $19,780/yea $244,78(
Dan Weirich
Change in Control $0 $0 $209,60( $0 $209,60(
Termination or resignation following a
Change in Control $200,00( $0 $0  $18,142/yea $218,14-
Richard Murray
Change in Control $0 $0 $133,37( $0 $133,37(
Termination or resignation following a
Change in Control $200,00( $0 $0 $9,223/yea $209,22:
Huw Rees
Change in Control $0 $0 $152,82 $0 $152,821
Termination or resignation following a
Change in Control $215,00( $0 $0  $19,780/yea $234,78(
Marc Petit-Huguenin
Change in Control $0 $0 $144,96: $0 $144,96:
Termination or resignation following a
Change in Control $200,00( $0 $0 $9,223/yea $209,22:

1. The dollar value of these awards is the comp@arsabst which will be recognized in the changeaftrol of the Company for
financial statement reporting purposes in accoreavith the provisions of SFAS 123R, but excluding astimate for future
forfeitures and reflecting the effect of any actigafeitures.

2. Upon a Change in Control of the Company, NEOgaveided medical benefits for life. The paymemigited to continuation of
medical benefits in the table are estimates fory@mae of medical, dental and vision benefits.

Employment and Indemnification Arrangemen
We do not have any employment contracts in efféttt any of our NEOs or members of our executive ag@ment team.

The Company has entered into indemnification agesdswith each of its current and former directord the members of its executive
management team, including our NEOSs, in additiotihéoindemnification provided for in the Compamestificate of incorporation and
bylaws and the 2006 Stock Plan. Such indemnificagigreements require the Company to indemnify theeirs and executive officers to
fullest extent permitted by Delaware law. Theseeagrents, among other things, provide for indematifdn of the Company's directors and
executive officers for any expenses, includingrags' fees, judgments, fines, penalties and setthé amounts reasonably incurred by any
such person in connection with any threatened, ipgrat completed action, suit or proceeding, inagigdany action by or in the right of the
Company, arising out of such person's servicest®ator or executive officer of the Company.




Compensation of Directors

We use a combination of cash and equity-based cosagien to attract and retain qualified candidé&teserve on our Board. In setting
director compensation, we consider the signifi@anbunt of time that our directors expend in fulig) their duties as well as the skill-level
required by us of members of our Board.

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

The Company has historically paid non-employeectiims a cash fee for attendance of Board meetingseimbursed directors for certain
expenses in connection with attendance at Boardimgse Non-employee directors receive fees of 32§00 each telephonic Board and
committee meeting and $5,000 for attendance okinsgn Board and committee meetings. A director elegt to defer payment of all or a
portion of the annual retainer and meeting feegpkeyto him to postpone taxation on such amounts.

In addition, upon termination of service as a diwveof the Company or upon a change in controhef€ompany, each of the non-employee
directors and their immediate families will be dhg for medical insurance coverage for life, sabje the director reimbursing the cost of
such coverage to the Company. However, if an iddiai commences coverage under another plan, caverater the Company's medical
insurance will be discontinued. In addition, upochange in control of the Company any unvestedamployee director options shall
become fully vested. For these purposes, a changenirol is defined as a transaction or seridsanfsactions, including by merger or
consolidation of the Company into or with any othatity or corporation or the merger or consoliolatbf any other corporation into or with
the Company, in which any person, entity or grofipeysons and/or entities acting in concert acgsjirghares of the Company's stock
representing 50% or more of the outstanding vabiongyer of the Company, including voting shares idsareissuable upon conversion of any
convertible security outstanding on the date ohduansaction including, without limitation, stocktions.

Equity-Based Grants to Directors

Non-employee directors are also eligible for discrediy and non-discretionary grants of stock optiomder the 1996 Director Option Plan,
1996 Stock Option Plan, the 1999 Nonstatutory Stpkon Plan and the 2006 Stock Plan. Under an dment to the Director Plan
approved by the Company's stockholders in Augu8020on-employee directors receive a non-discratpgrant of options to purchase
40,000 shares upon their initial election to theBicand receive annual grants of options to puech&s000 shares upon their re-election.
Subsequent to August 2000, the Board increasedrtioeint of the annual grant of options awarded wpdimector's re-election to purchase
100,000 shares. In 2005, the Board determinecetihatoyee directors would receive the same granptibns to purchase 100,000 shares
upon their re-election to the Board effective witikir re-election to the Board at the 2005 Annuaklihg of Stockholders. The vesting terms
for the initial non-discretionary grant are twefitye percent of the grant vests at the end of aae wnd the remainder of the grant vests
monthly thereafter. Subsequent non-discretionaapigrvest monthly over a period of forty-eight nitntGrants are not made upon re-
election in cases where the initial term is shattan six months.

Non-NEO Director Compensation Table - Fiscal 2007

Option Awards

Name Fees Earned or Paid in Cash @@ Total
Guy L. Hecker, Jr. $ 58,000 $81,792 (3) $ 139,250
Christopher McNiffe $ 63,000 $ 101,279 (3) $ 144,250
Joe Parkinson $0(4) $ 15,633 (3) $ 81,250

Donn Wilson $ 63,000 $84,679 (3) $ 144,250




(1) The dollar value of these awards is the comatim s cost recognized for financial statement répgmurposes for the fiscal year
ended March 31, 2007 in accordance with the prongsbf SFAS 123R, but excluding any estimate faurkiforfeitures and reflectir
the effect of any actual forfeitures. See note GuoCondensed Consolidated Financial Statemeptstesl in our Form 10-K for our
fiscal year ended March 31, 2007 for details usedetermine the fair value of the option awards.

(2) As of March 31, 2007, each of our non-NEO divex held outstanding options to purchase thevielig number of shares of our
common stock: Guy L. Hecker, Jr., 550,000; ChrieerpMcNiffe, 340,000; Joe Parkinson, 1,053,000; @odn Wilson, 340,000.

(3) Reflects the compensation costs recognizes@alf 2007 for stock option grants with the follogifair values as of the grant date:
an option to purchase 100,000 shares granted ab&c4, 2006 with a fair value of $81,250.

(4) Mr. Parkinson is an employee of the Companywaasl paid a salary of $100,000 for the fiscal y@ated March 31, 2007 and does
not receive additional cash compensation excepksiptions for his director duties.

Equity Compensation Plan Information

The following table provides information concernimgr common stock that may be issued upon the mecof options under all of our
existing equity compensation plans as of March280,7, including the 2006 Stock Plan, 1999 NonstatysStock Option Plan, the 1996
Stock Option Plan, the 1996 Director Option Pléwe, 1992 Stock Option Plan and the Employee Stockhase 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 9,180,172 $2.17 6,176,653 (1)
Equity Compensation plans not approved
by security holders (2) 0 $0.00 0
Total 9,180,172 $2.17 6,176,653 (1)

1. The number of securities remaining for issuamsesists of 5,926,459 shares issuable under our 3afik Plan and 250,194
under our Employee Stock Purchase Plan. All otpé&pno plans have expired or been terminated.
2. We have no equity compensation plans not apprbyesbcurity holders.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatimaith respect to the beneficial ownership of the @any's common stock as of July 12, 2007
by:

e each person (or group of affiliated persons) whiswn by the Company to own beneficially 5% or mof the Company's common
stock;

e each of the Company's directors and nominees éatieh as directors;

e each of the Named Executive Officers; and

e all directors and officers as a group.




Ownership information is based upon informationmiggl by officers, directors and principal stockierls and Schedules 13D and 13G filed
with the SEC. The number of shares of common sbecieficially owned by each person is determineceunales promulgated by the SEC.
Under such rules, beneficial ownership includesstrares as to which the person has sole or shatid)\power or investment power, and
also includes any shares that the person hasghteto acquire within sixty days of the Record Datpplicable percentages are based upon
61,777,040 voting shares issued and outstanding§ ady 12, 2007, and treating any shares issuabd@y holder within sixty days as
outstanding for purposes of computing their percsriership. Unless otherwise noted, the addrefisedfeneficial owner is c/o 8x8, Inc.
3151 Jay Street, Santa Clara, CA 95054.

Except as indicated in the footnotes to the tahke persons named in the table have sole votingrevedtment power with respect to all shi
of Company common stock shown as beneficially owmethem, subject to community property laws whegsplicable.

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

Riverview Group LLC (2) 3,659,624 (1) 5.6%

c/o Millennium Management, L.L.C.
666 Fifth Avenue

New York, New York 10103

Executive Officers & Directors:

Bryan R. Martin 1,472,716 2.3%
Dan Weirich 160,081 *
Huw Rees 589,865 *
Marc Petit-Huguenin 542,936 *
Joe Parkinson 1,123,294 1.8%
Guy L. Hecker, Jr. 578,241 *
Christopher McNiffe 192,647 *
Donn Wilson 197,916 *
All officers and directors as a group 4,857,696 7.4%

(8 persons)

* | ess than 1%

1. According to Schedule 13G filed on February 14,7268 behalf of Riverview Group LLC, Millenco L.L.dntegrated Holding Grou
L.P., Millennium Management L.L.C. and Israel A.glander, Riverview Group LLC was beneficial own&B@®59,624 shares of
common stock issuable to Riverview Group LLC upgrereise of a certain warrant.

2. Includes the following number of shares subjedaiftions and warrants that were exercisable afithin sixty days after July 12,
2007: Mr. Martin, 1,235,388; Mr. Weirich, 148,95\r. Parkinson, 972,790; Mr. Rees, 561,850; Mr. tRdtiguenin, 533,936; Genel
Hecker, 397,916; Mr. McNiffe, 177,916; Mr. Wilsal87,916 and all directors and officers as a grdi16,669.

TRANSACTION WITH RELATED PERSONS

During fiscal 2007 there were no transactions.esies of similar transactions, to which we wereu@ to be a party in which the amount
involved exceeds $120,000, and in which any ofdigctors or executive officers, any holders of entbran 5% of our common stock, any
members of any such person's immediate family,dnadll have a direct or indirect material interesther than compensation described in
"Compensation of N¢- employee Directors” and "Executive Compensatidiova.



It is our policy to require that all transactioretleen us and any related person, as defined abust,be approved by a majority of our
Board, including a majority of independent direstarho are disinterested in the transactions tqopeoxed.




SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires the Goms officers and directors and persons who beia#l§i own more than ten percent of
the Company's common stock (collectively, "Reparirersons”) to file reports of beneficial ownershiyg changes in beneficial ownership
with the SEC. Reporting Persons are required by &fgGlations to furnish the Company with copieslbBection 16(a) forms they file.
Based solely on the Company's review of such repedeived or written representations from cerRaporting Persons during the fiscal year
ended March 31, 2007, the Company believes th&egbrting Persons complied with all applicableoréipg requirements, except Mr.
Murray, Mr. Rees and Mr. Sullivan each failed toeily file a Form 4.

STOCKHOLDER PROPOSALS FOR 2008 ANNUAL MEETING

To be considered for inclusion in the Company'xpistatement relating to the 2008 Annual Meetin@twfckholders, stockholder proposals
pursuant to Rule 14a-8 of Regulation 14A underSbeurities Exchange Act of 1934 must be receivethaonable time before the date the
Company begins to print and mail its proxy materfal the 2008 Annual Meeting of Stockholders, ibuto event later than April 20, 2008.

For any other business to be properly submitted sgpckholder for the 2008 Annual Meeting of Stailllers, the stockholder must give
timely notice in writing to the Company. To be cinlesed timely for the 2008 Annual Meeting of Stoolders, the stockholder's notice must
be received no later than April 20, 2008, unlesetise permitted by applicable rules. All stocldeslproposals should be addressed to the
attention of the Secretary at the principal offiééthe Company and contain the information requirgdhe Company's bylaws.

OTHER MATTERS

Our Board knows of no other matters to be presefatestockholder action at the 2007 Annual Meetidgwever, if other matters do prope
come before the 2007 Annual Meeting or any adjoemsior postponements thereof, our Board interatsthie persons named in the proxies
will vote upon such matters in accordance withldbst judgment of the proxy holders.

BY ORDER OF THE BOARD OF DIRECTORS

Bryan R. Martin
Chairman and Chief Executive Officer

Santa Clara, California
July 17, 2007







