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4,800,000 Shares

Warrants for 1,920,000 Shares

8X8, INC.
Common Stock

See "Risk Factors" beginning on page S-3 for information you should
consider before buying our common stock.

We are offering and selling 4,800,000 shares of our common stock, par value $0.001 per share, plus warrants to
purchase up to 1,920,000 shares of our common stock with this prospectus supplement.

You should carefully read this prospectus supplement and the accompanying prospectus before you invest in our
common stock.

Our common stock is quoted on the Nasdaq SmallCap Market under the symbol "EGHT." The last reported sale price
on June 18, 2004 was $2.38 per share.

Per Share
Total(1)
Offering Price
$2.50
$ 12,000,000
Placement Agent Fees (6%)

$0.15
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$720,000(2)

Proceeds, Before Expenses, to 8x8, Inc.
$2.35

$ 11,280,000

(1) This table is based on the sale of 4,800,000 shares of our common stock and does not reflect the proceeds
from the exercise of warrants covering 1,920,000 additional shares in this offering, which have an exercise
price of $3.00 per share. See "Description of Warrants" in this prospectus supplement.

(2) The placement agents listed below will also receive fees equal to 6% of the gross exercise prices of the
warrants covering 1,920,000 additional shares in this offering upon the exercise of such warrants.

We have engaged the placement agents listed below to offer the shares of our common stock and warrants to purchase
our common stock as described in the section entitled "Plan of Distribution." The placement agents are not required to
sell any specific number or dollar amount of our common stock, but will use their best efforts to sell the shares
offered. Because there is no minimum offering amount required as a condition to closing this offering, the total
offering price, placement agent fees, and net proceeds, after expenses, to us are not presently determinable and may be
substantially less than the maximum amounts set forth above.

Delivery of the shares of the common stock will be made on or about June 23, 2004, against payment in immediately
available funds.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved
these securities or passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a
criminal offense.

A.G. EDWARDS

GRIFFIN SECURITIES, INC.

This prospectus supplement is dated June 21, 2004
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The purpose of this prospectus supplement is to provide supplemental information regarding 8x8, Inc. in connection
with the offering. You should read this prospectus supplement, along with the accompanying prospectus, carefully
before you invest. Both documents contain important information you should consider when making your investment
decision. This prospects supplement may add, update or change information contained in the accompany prospectus.

No person has been authorized to give any information or make any representations in connection with this offering
other than those contained or incorporated by reference in this prospectus supplement and the accompanying
prospectus in connection with the offering described in this prospectus supplement and the accompanying prospectus,
and, if given or made, such information or representations must not be relied upon as having been authorized by us.
Neither this prospectus supplement nor the accompanying prospectus shall constitute an offer to sell or a solicitation
of an offer to buy offered securities in any jurisdiction in which it is unlawful for such person to make such an
offering or solicitation. Neither the delivery of this prospectus supplement or the accompanying prospectus nor any
sale made hereunder shall under any circumstances imply that the information contained or incorporated by reference
in this prospectus supplement or in the accompanying prospectus is correct as of any date subsequent to the date of
this prospectus supplement or the accompanying prospectus, as the case may be.

PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information about us. It may not contain all of the information that may be
important to you in deciding whether to invest in our common stock. You should read this entire prospectus
supplement and the accompanying prospectus, together with the information incorporated by reference, including the
financial data and related notes, before making an investment decision.

8X8, INC.

8x8, Inc., and its subsidiaries ("we," "us," or the "Company") develop and market communication technology and
services for Internet protocol, or IP, telephony and video applications. We were incorporated in California in February

1987, and in December 1996 were reincorporated in Delaware. In August 2000, we changed our name from 8x8, Inc.
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to Netergy Networks, Inc. We changed our name back to 8x8, Inc. in July 2001. Our principal offices are located at
2445 Mission College Blvd., Santa Clara, California 95054 and our telephone number is (408) 727-1885. Our web site
is www.8x8.com.

We offer the Packet8 broadband voice over Internet protocol, or VoIP, and video communications service, Packet8
Virtual Office service and videophone equipment and services. The Packet8 voice and video communications service
(Packet8) enables broadband Internet users to add digital voice and video communications services to their high-speed
Internet connection. Customers can choose a direct-dial phone number from any of the rate centers offered by the
service, and then use an 8x8-supplied terminal adapter to connect any telephone to a broadband Internet connection
and make or receive calls from a regular telephone number. All Packet8 telephone accounts come with voice mail,
caller ID, call waiting, call waiting caller ID, call forwarding, hold, line-alternate, 3-way conferencing, web access to
account controls, and real-time online billing. In addition, 8x8 offers a videophone for use with the Packet8 service.

In fiscal 2004, substantially all of our revenues were generated from the sale, license and provision of VoIP products,
services and technology. Prior to fiscal 2004, we were focused on our VoIP semiconductor business (through our
subsidiary Netergy Microelectronics, Inc.) and hosted iPBx solutions business (through our subsidiary Centile, Inc.).
In late fiscal 2003, we began to devote more of our resources to the promotion, distribution and development of the
Packet8 voice and video communications service than to our existing semiconductor business or hosted iPBX
solutions business. We completed several transactions during fiscal 2004 to license and sell technology and assets of
these businesses, including the sale of our hosted iPBX research and development center in France, the sale and
license of our next generation video semiconductor development effort, and the license of technology and
manufacturing rights for our VolIP semiconductor products to other semiconductor companies. In addition, during
January 2004, we announced the end of life of our VoIP semiconductor products, and began accepting last time buy
orders from customers. We continue to own the voice and video technology related to the semiconductor and IP PBX
businesses, utilize this technology in the Packet8 service offering, and continue to sell or license this technology when
the opportunity is in our best interest.

Our fiscal year ends on March 31 of each calendar year. Each reference to a fiscal year in this prospectus supplement
refers to the fiscal year ending March 31 of the calendar year indicated (for example, fiscal 2004 refers to the fiscal
year ended March 31, 2004).

The Offering
Shares of common stock being
offered by us 4,800,000 shares
Warrants to purchase shares
of common stock 1,920,000 shares
Shares of common stock to be
outstanding after this offering 43,116,728 shares
Use of proceeds We estimate that the net

proceeds from the sale of
common stock will be
approximately $11,200,000
and we intend to use the net
proceeds to fund the
expansion of our Packet8
voice and video
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communication service, to
fund working capital and for
general corporate purposes.
General corporate purposes
may include capital
expenditures, and possible
acquisitions or investments.
Pending these uses, the net
proceeds will be invested in
interest-bearing securities.

Risk factors See "Risk Factors"
beginning on page S-3 of
this prospectus supplement
that you should consider
before making a decision to
invest in our common stock.

Nasdaq symbol "EGHT"

RISK FACTORS
Before you invest in our common stock, you should become aware of various risks, including those described below.
You should carefully consider these risk factors, together with all of the other information included in this prospectus,
including the documents incorporated in this prospectus by reference, before you decide whether to purchase the
securities. The risks set out below may not be exhaustive.
We have a history of losses and we are uncertain as to our future profitability.
We recorded an operating loss of approximately $3.9 million for the year ended March 31, 2004, and we ended the
period with an accumulated deficit of $152 million. In addition, we recorded operating losses of $12 million and $10
million for the fiscal years ended March 31, 2003 and 2002, respectively. We expect that we will continue to incur
operating losses for the foreseeable future, and such losses may be substantial. We will need to generate significant
revenue growth to achieve an operating profit. Given our history of fluctuating revenues and operating losses, we
cannot be certain that we will be able to achieve profitability on either a quarterly or annual basis in the future.

Our stock price has been highly volatile.

The market price of the shares of our common stock has been and is likely to be highly volatile. It may be
significantly affected by factors such as:

e actual or anticipated fluctuations in our operating results;

¢ announcements of technical innovations;

e future legislation or regulation of the Internet and or voice over Internet protocol (VoIP);
® Joss of key personnel;

® new products or new contracts by us, our competitors or their customers; and
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¢ developments with respect to patents or proprietary rights, general market conditions, changes in financial
estimates by securities analysts, and other factors which could be unrelated to, or outside our control.

The stock market has from time to time experienced significant price and volume fluctuations that have particularly
affected the market prices for the common stocks of technology companies and that have often been unrelated to the
operating performance of particular companies. These broad market fluctuations may adversely affect the market price
of our common stock. In the past, following periods of volatility in the market price of a company's securities,
securities class action litigation has often been initiated against the issuing company. If our stock price is volatile, we
may also be subject to such litigation. Such litigation could result in substantial costs and a diversion of management's
attention and resources, which would disrupt business and could cause a decline in our operating results. Any
settlement or adverse determination in such litigation would also subject us to significant liability.

The growth of our business and our future profitability depends on future Packet8 revenue.

We continue to devote substantially all of our resources to the promotion, distribution and development of our Packet8
service rather than to our semiconductor business. As such, our future growth and profitability will be dependent on
revenue from our Packet8 service, as opposed to revenue from the semiconductor business, which has historically
accounted for a substantial portion of the Company's consolidated revenues.

Semiconductor and related software revenues represented approximately 83% and 88%, respectively, of the
Company's consolidated revenues for fiscal 2004 and 2003. However, these revenues have not been sufficient to
profitably operate the semiconductor business. Therefore, we have reduced the scope of these operations. During the
quarter ended June 30, 2003, we completed the end-of of- life of our legacy videoconferencing semiconductor
products. In November 2003, we sold the VIP1 video semiconductor development effort to Leadtek Research, Inc.
(Leadtek). Under the terms of the transaction, Leadtek acquired the VIP1 development activities, key engineers,
software tools and equipment. Revenues attributable to this development effort, prior to the aforementioned
transaction, were $0 and $1.1 million during the fiscal years ended March 31, 2004 and 2003, respectively,
representing approximately 0% and 12% of revenues of the semiconductor business and 0% and 10.5% of 8x8's
consolidated revenues for such periods. As a result of the transfer of this development effort to Leadtek, this
development revenue ceased. In January 2004, we initiated an end-of-life program for our VolP telephony
semiconductor products, including the Audacity T2 and T2U products. The semiconductor business remains a
continuing operation and will continue to generate revenue in the future, although we expect the amounts to decrease,
both on an absolute basis and as percentage of our consolidated revenues.

Revenues from the hosted iPBX solutions business represented approximately 3% and 8% of the Company's
consolidated revenues for fiscal 2004 and 2003, respectively. In July 2003, we sold our European subsidiary, Centile
Europe S.A., and licensed, on a non-exclusive basis, our iPBX technology to the purchaser. In March 2004, we
announced the Packet8 Virtual Office service, which includes technologies previously offered as part of the hosted
iPBX solutions business.

We have only been selling our Packet8 service for a limited period and there is no guarantee that Packet8 will gain
broad market acceptance.

We have only been selling our Packet8 service since November 2002. Given our limited history with offering this
service, there are many difficulties that we may encounter, including regulatory hurdles, discussed below, and other
problems that we may not anticipate. To date, we have not generated significant revenue from the sale of our VoIP
telephony products and services, including our Packet8 service, and there is no guarantee that we will be successful in
generating significant revenues or achieving profitability. If we are not able to generate significant revenues selling
into the VoIP telephony market, our business and operating results would be seriously harmed.

The success of our Packet8 service is dependent on the growth and public acceptance of VoIP telephony.



Edgar Filing: 8X8 INC /DE/ - Form 424B5

The success of our Packet8 voice and video communications service is dependent upon future demand for VolP
telephony systems and services. In order for the IP telephony market to continue to grow, several things need to occur.
Telephone and cable service providers must continue to invest in the deployment of high speed broadband networks to
residential and commercial customers. VoIP networks must improve quality of service for real-time communications,
managing effects such as packet jitter, packet loss, and unreliable bandwidth, so that toll-quality service can be
provided. VolP telephony equipment and services must achieve a similar level of reliability that users of the public
switched telephone network have come to expect from their telephone service. VoIP telephony service providers must
offer cost and feature benefits to their customers that are sufficient to cause the customers to switch away from
traditional telephony service providers. Furthermore, end users in markets serviced by recently deregulated
telecommunications providers are not familiar with obtaining services from competitors of these providers and may be
reluctant to use new providers, such as us. We will need to devote substantial resources to educate customers and end
users about the benefits of VoIP telephony solutions in general and our services in particular. If any or all of these
factors fail to occur, our business may not grow.

Our future operating results may not follow past or expected trends due to many factors and any of these could cause
our stock price to fall.

Our historical operating results have fluctuated significantly and will likely continue to fluctuate in the future, and a
decline in our operating results could cause our stock price to fall. On an annual and a quarterly basis, there are a
number of factors that may affect our operating results, many of which are outside our control. These include, but are
not limited to:

¢ changes in market demand;

e the timing of customer orders;

e competitive market conditions;

¢ lengthy sales cycles and/or regulatory approval cycles;

¢ new product introductions by us or our competitors;

® market acceptance of new or existing products;

¢ the cost and availability of components;

e the mix of our customer base and sales channels;

e the mix of products sold;

¢ the management of inventory;

e the level of international sales;

e continued compliance with industry standards; and

e general economic conditions.
Our gross margin is affected by a number of factors including product mix, the recognition of license and royalty
revenues for which there may be little or no corresponding cost of revenues, product pricing, the allocation between

international and domestic sales, the percentages of direct sales and sales to resellers, and manufacturing and
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component costs. In the likely event that we encounter significant price competition in the markets for our products,
we could be at a significant disadvantage compared to our competitors, many of whom have substantially greater
resources, and therefore may be better able to withstand an extended period of downward pricing pressure.

Variations in timing of sales may cause significant fluctuations in future operating results. Delivery schedules may be
deferred or canceled for a number of reasons, including changes in specific customer requirements or economic
conditions. The adverse impact of a shortfall in our revenues may be magnified by our inability to adjust spending to
compensate for such shortfall. Announcements by our competitors or us of new products and technologies could cause
customers to defer purchases of our existing products, which would also have a material adverse effect on our
business and operating results. As a result of these and other factors, it is likely that in some or all future periods our
operating results will be below the expectations of investors, which would likely result in a significant reduction in the
market price of our common stock.

The VoIP telephony market is subject to rapid technological change and we depend on new product introduction in
order to maintain and grow our business.

VolP telephony is an emerging market that is characterized by rapid changes in customer requirements, frequent
introductions of new and enhanced products, and continuing and rapid technological advancement. To compete
successfully in this emerging market, we must continue to design, develop, manufacture, and sell new and enhanced
VolIP telephony software products and services that provide increasingly higher levels of performance and reliability
at lower cost. These new and enhanced products must take advantage of technological advancements and changes, and
respond to new customer requirements. Our success in designing, developing, manufacturing, and selling such
products and services will depend on a variety of factors, including:

¢ the identification of market demand for new products;

e the scalability of our VoIP telephony software products;

e product and feature selection;

e timely implementation of product design and development;

e product performance;

e cost-effectiveness of products under development;

e effective manufacturing processes; and

e success of promotional efforts.
Additionally, we may also be required to collaborate with third parties to develop our products and may not be able to
do so on a timely and cost-effective basis, if at all. We have in the past experienced delays in the development of new
products and the enhancement of existing products, and such delays will likely occur in the future. If we are unable,
due to resource constraints or technological or other reasons, to develop and introduce new or enhanced products in a
timely manner, if such new or enhanced products do not achieve sufficient market acceptance, or if such new product
introductions decrease demand for existing products, our operating results would decline and our business would not

grow.

The long and variable sales and deployment cycles for our VoIP telephony products may cause our revenue and
operating results to vary.
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Our Packet8 service has lengthy sales cycles, and we may incur substantial sales and marketing expenses and expend
significant management effort without making a sale. A customer's decision to purchase our products often involves a
significant commitment of its resources and a lengthy product evaluation and qualification process. We do not possess
the capital required to invest in extensive marketing or advertising campaigns that may be required in order to sell
these products. In addition, the length of our sales cycles will vary depending on the type of customer to whom we are
selling and the product being sold. Even after making the decision to purchase our products, our customers may
deploy our products slowly. Timing of deployment can vary widely and will depend on various factors, including:

e the size of the network deployment;

e the complexity of our customers' network environments;

e our customers' skill sets;

e the hardware and software configuration and customization necessary to deploy our products; and
e our customers' ability to finance their purchase of our products.

As a result, it is difficult for us to predict the quarter in which our customers may purchase our VoIP telephony
products, and our revenue and operating results may vary significantly from quarter to quarter.

Decreasing telecommunications rates may diminish or eliminate our competitive pricing advantage.

Decreasing telecommunications rates may diminish or eliminate the competitive pricing advantage of our services.
International and domestic telecommunications rates have decreased significantly over the last few years in most of
the markets in which we operate, and we anticipate that rates will continue to be reduced in all of the markets in which
we do business or expect to do business. Users who select our services to take advantage of the current pricing
differential between traditional telecommunications rates and our rates may switch to traditional telecommunications
carriers as such pricing differentials diminish or disappear, and we will be unable to use such pricing differentials to
attract new customers in the future. In addition, our ability to market our services to other service providers depends
upon the existence of spreads between the rates offered by us and the rates offered by traditional telecommunications
carriers, as well as a spread between the retail and wholesale rates charged by the carriers from which we obtain
wholesale services. Continued rate decreases will require us to lower our rates to remain competitive and will reduce
or possibly eliminate our gross profit from our services. If telecommunications rates continue to decline, we may lose
users for our services.

Our success depends on third parties in our distribution channels.

We currently sell our products direct to consumers and through resellers, and are focusing efforts on increasing our
distribution channels. Our future revenue growth will depend in large part on sales of our products through reseller
and other distribution relationships. We may not be successful in developing additional distribution relationships.
Agreements with distribution partners generally provide for one-time and recurring commissions based on our list
prices, and do not require minimum purchases or restrict development or distribution of competitive products.
Therefore, entities that distribute our products may compete with us. In addition, distributors and resellers may not
dedicate sufficient resources or give sufficient priority to selling our products. Our failure to develop new distribution
channels, the loss of a distribution relationship or a decline in the efforts of a material reseller or distributor could have
a material adverse effect on our business, financial condition and results of operations.

We need to retain key personnel to support our products and ongoing operations.
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The development and marketing of our VoIP products will continue to place a significant strain on our limited
personnel, management, and other resources. Our future success depends upon the continued services of our executive
officers and other key employees who have critical industry experience and relationships that we rely on to implement
our business plan. None of our officers or key employees are bound by employment agreements for any specific term.
The loss of the services of any of our officers or key employees could delay the development and introduction of, and
negatively impact our ability to sell our products which could adversely affect our financial results and impair our
growth. We currently do not maintain key person life insurance policies on any of our employees.

We depend on contract manufacturers to manufacture substantially all of our products, and any delay or interruption
in manufacturing by these contract manufacturers would result in delayed or reduced shipments to our customers and
may harm our business.

We do not have long-term purchase agreements with our contract manufacturers or our component suppliers. There
can be no assurance that our subcontract manufacturers will be able or willing to reliably manufacture our products, in
volumes, on a cost-effective basis or in a timely manner. For our videophones and VoIP terminal adaptors and that are
used with our Packet8 service, we rely on the availability of our semiconductor products. These devices are also
sourced solely from certain overseas contract manufacturers and partners, and are currently not available from any
other manufacturer.

We rely on third party network service providers to originate and terminate substantially all of our public switched
telephone network calls.

Our Packet8 service depends on the availability of third party network service providers that provide telephone
numbers and public switched telephone network (PSTN) call termination and origination services for our customers.
Many of these network service providers have been affected by the downturn in the telecommunications industry and
may be forced to terminate the services that we depend on. The time to interface our technology to another network
service provider, if available, and qualify this new service could have a material adverse effect on our business,
operating results, and financial condition.

While we believe that relations with our current service provider are good and we have a contract in place, there can
be no assurance that this service provider will be able or willing to supply services to us in the future or that we will
be successful in signing up alternative or additional providers. While we believe that we could replace our current
provider, if necessary, our ability to provide service to our subscribers would be impacted during this timeframe, and
this could have an adverse effect on our business, financial condition and results of operations.

We may not be able to manage our inventory levels effectively, which may lead to inventory obsolescence that would
force us to lower our prices.

Our products have lead times of up to several months, and are built to forecasts that are necessarily imprecise.
Because of our practice of building our products to necessarily imprecise forecasts, it is likely that, from time to time,
we will have either excess or insufficient product inventory. Excess inventory levels would subject us to the risk of
inventory obsolescence and the risk that our selling prices may drop below our inventory costs, while insufficient
levels of inventory may negatively affect relations with customers. For instance, our customers rely upon our ability to
meet committed delivery dates, and any disruption in the supply of our products could result in legal action from our
customers, loss of customers or harm to our ability to attract new customers. Any of these factors could have a
material adverse effect on our business, operating results, and financial condition.

If our products do not interoperate with our customers' networks, orders for our products will be delayed or canceled
and substantial product returns could occur, which could harm our business.

11
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Many of the potential customers for our Packet8 service have requested that our products and services be designed to
interoperate with their existing networks, each of which may have different specifications and use multiple standards.
Our customers' networks may contain multiple generations of products from different vendors that have been added
over time as their networks have grown and evolved. Our products must interoperate with these products as well as
with future products in order to meet our customers' requirements. In some cases, we may be required to modify our
product designs to achieve a sale, which may result in a longer sales cycle, increased research and development
expense, and reduced operating margins. If our products do not interoperate with existing equipment or software in
our customers' networks, installations could be delayed, orders for our products could be canceled or our products
could be returned. This could harm our business, financial condition, and results of operations.

We may have difficulty identifying the source of the problem when there is a problem in a network.

Our Packet8 service must successfully integrate with products from other vendors, such as gateways to traditional
telephone systems. As a result, when problems occur in a network, it may be difficult to identify the source of the
problem. The occurrence of hardware and software errors, whether caused by our Packet8 service or another vendor's
products, may result in the delay or loss of market acceptance of our products and any necessary revisions may force
us to incur significant expenses. The occurrence of some of these types of problems may seriously harm our business,
financial condition and results of operations.

Intense competition in the markets in which we compete could prevent us from increasing or sustaining our revenue
and prevent us from achieving profitability

We expect our competitors to continue to improve the performance of their current products and introduce new
products or new technologies. If our competitors successfully introduce new products or enhance their existing
products, this could reduce the sales or market acceptance of our products and services, increase price competition or
make our products obsolete. For instance, our competitors, such as local exchange carriers and cable television
providers, may be able to bundle services and products that we do not offer together with long distance or VolP
telephony services. These services could include wireless communications, voice and data services, Internet access
and cable television. This form of bundling would put us at a competitive disadvantage if these providers can combine
a variety of services offerings at a single attractive price. To be competitive, we must continue to invest significant
resources in research and development, sales and marketing, and customer support. We may not have sufficient
resources to make these investments or to make the technological advances necessary to be competitive, which in turn
will cause our business to suffer.

Many of our current and potential competitors have longer operating histories, are substantially larger, and have
greater financial, manufacturing, marketing, technical, and other resources. Many also have greater name recognition
and a larger installed base of customers than we have. Competition in our markets may result in significant price
reductions. As a result of their greater resources, many current and potential competitors may be better able than us to
initiate and withstand significant price competition or downturns in the economy. There can be no assurance that we
will be able to continue to compete effectively, and any failure to do so would harm our business, operating results,
and financial condition.

If we do not develop and maintain successful partnerships for VoIP telephony products, we may not be able to
successfully market our solutions.

We are entering into new market areas and our success is partly dependent on our ability to forge new marketing and
engineering partnerships. VolP telephony communication systems are extremely complex and few, if any, companies
possess all the required technology components needed to build a complete end to end solution. We will likely need to
enter into partnerships to augment our development programs and to assist us in marketing complete solutions to our
targeted customers. We may not be able to develop such partnerships in the course of our product development. Even
if we do establish the necessary partnerships, we may not be able to adequately capitalize on these partnerships to aid
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in the success of our business.

Inability to protect our proprietary technology or our infringement of a third party's proprietary technology would
disrupt our business.

We rely in part on trademark, copyright, and trade secret law to protect our intellectual property in the United States
and abroad. We seek to protect our software, documentation, and other written materials under trade secret and
copyright law, which afford only limited protection. We also rely in part on patent law to protect our intellectual
property in the United States and internationally. We hold fifty-four United States patents and have a number of
United States and foreign patent applications pending. We cannot predict whether such pending patent applications
will result in issued patents. We may not be able to protect our proprietary rights in the United States or internationally
(where effective intellectual property protection may be unavailable or limited), and competitors may independently
develop technologies that are similar or superior to our technology, duplicate our technology or design around any
patent of ours. We have in the past licensed and in the future expect to continue licensing our technology to others;
many of who are located or may be located abroad. There are no assurances that such licensees will protect our
technology from misappropriation. Moreover, litigation may be necessary in the future to enforce our intellectual
property rights, to determine the validity and scope of the proprietary rights of others, or to defend against claims of
infringement or invalidity. Such litigation could result in substantial costs and diversion of management time and
resources and could have a material adverse effect on our business, financial condition, and operating results. Any
settlement or adverse determination in such litigation would also subject us to significant liability.

There has been substantial litigation in the semiconductor, electronics, and related industries regarding intellectual
property rights, and from time to time third parties may claim infringement by us of their intellectual property rights.
Our broad range of technology, including systems, digital and analog circuits, software, and semiconductors, increases
the likelihood that third parties may claim infringement by us of their intellectual property rights. If we were found to
be infringing on the intellectual property rights of any third party, we could be subject to liabilities for such
infringement, which could be material. We could also be required to refrain from using, manufacturing or selling
certain products or using certain processes, either of which could have a material adverse effect on our business and
operating results. From time to time, we have received, and may continue to receive in the future, notices of claims of
infringement, misappropriation or misuse of other parties' proprietary rights. There can be no assurance that we will
prevail in these discussions and actions or that other actions alleging infringement by us of third party patents will not
be asserted or prosecuted against us.

We rely upon certain technology, including hardware and software, licensed from third parties. There can be no
assurance that the technology licensed by us will continue to provide competitive features and functionality or that
licenses for technology currently utilized by us or other technology which we may seek to license in the future will be
available to us on commercially reasonable terms or at all. The loss of, or inability to maintain existing licenses could
result in shipment delays or reductions until equivalent technology or suitable alternative products could be
developed, identified, licensed and integrated, and could harm our business. These licenses are on standard
commercial terms made generally available by the companies providing the licenses. The cost and terms of these
licenses individually are not material to our business.

The failure of IP networks to meet the reliability and quality standards required for voice and video communications
could render our products obsolete.

Circuit-switched telephony networks feature very high reliability, with a guaranteed quality of service. In addition,
such networks have imperceptible delay and consistently satisfactory audio quality. Emerging broadband IP networks,
such as LANs, WANS, and the internet, or emerging last mile technologies such as cable, digital subscriber lines, and
wireless local loop, may not be suitable for telephony unless such networks and technologies can provide reliability
and quality consistent with these standards.
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Our products must comply with industry standards, FCC regulations, state, country-specific and international
regulations, and changes may require us to modify existing products.

In addition to reliability and quality standards, the market acceptance of telephony over broadband IP networks is
dependent upon the adoption of industry standards so that products from multiple manufacturers are able to
communicate with each other. Our VolP telephony products rely heavily on standards such as SIP, H.323, MGCP and
Megaco to interoperate with other vendors' equipment. There is currently a lack of agreement among industry leaders
about which standard should be used for a particular application, and about the definition of the standards themselves.
These standards, as well as audio and video compression standards, continue to evolve. We also must comply with
certain rules and regulations of the Federal Communications Commission (FCC) regarding electromagnetic radiation
and safety standards established by Underwriters Laboratories, as well as similar regulations and standards applicable
in other countries. Standards are continuously being modified and replaced. As standards evolve, we may be required
to modify our existing products or develop and support new versions of our products. The failure of our products to
comply, or delays in compliance, with various existing and evolving industry standards could delay or interrupt
volume production of our VoIP telephony products, which would have a material adverse effect on our business,
financial condition and operating results.

Our ability to offer services outside the U.S. is subject to the local regulatory environment, which may be complicated
and often uncertain.

Regulatory treatment of VoIP telephony outside the United States varies from country to country. We currently
distribute our products and services directly to consumers and through resellers that may be subject to
telecommunications regulations in their home countries. The failure of these resellers to comply with these laws and
regulations could reduce our revenue and profitability. Because of our relationship with the resellers, some countries
may assert that we are required to register as a telecommunications carrier in that country. In such case, our failure to
do so could subject us to fines or penalties. In addition, some countries are considering subjecting VoIP services to the
regulations applied to traditional telephone companies. Regulatory developments such as these could have a material
adverse effect on our international operation.

In many countries in which we operate or our services are sold, the status of the laws that may relate to our services is
unclear. We cannot be certain that our customers, resellers, or other affiliates are currently in compliance with
regulatory or other legal requirements in their respective countries, that they or we will be able to comply with
existing or future requirements, and/or that they or we will continue to be in compliance with any requirements. Our
failure or the failure of those with whom we transact business to comply with these requirements could have a
material adverse effect on our business, operating results and financial condition.

Future legislation or regulation of the internet and/or voice and video over IP services could restrict our business,
prevent us from offering service or increase our cost of doing business.

At present there are few laws, regulations or rulings that specifically address access to or commerce on the Internet,
including IP telephony. We are unable to predict the impact, if any, that future legislation, legal decisions or
regulations concerning the Internet may have on our business, financial condition, and results of operations.
Regulation may be targeted towards, among other things, assessing access or settlement charges, imposing taxes
related to internet communications, imposing tariffs or regulations based on encryption concerns or the characteristics
and quality of products and services, imposing regulations and requirements related to the handling of emergency 911
services, any of which could restrict our business or increase our cost of doing business. The increasing growth of the
broadband IP telephony market and popularity of broadband IP telephony products and services heighten the risk that
governments or other legislative bodies will seek to regulate broadband IP telephony and the Internet. In addition,
large, established telecommunication companies may devote substantial lobbying efforts to influence the regulation of
the broadband IP telephony market, which may be contrary to our interests.
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Many regulatory actions are underway or are being contemplated by federal and state authorities, including the FCC
and other state regulatory agencies. On February 12, 2004, the FCC initiated a notice of public rule-making to update
FCC policy and consider the appropriate regulatory classification for VoIP and other IP enabled services. On February
11, 2004, the California Public Utilities Commission (CPUC) initiated an investigation into voice over IP providers.
As a tentative conclusion of law, the CPUC stated that they believe that VolIP providers are telecommunications
providers and should be treated as such from a regulatory standpoint. There is risk that a regulatory agency requires us
to conform to rules that are unsuitable for [P communications technologies or rules that cannot be complied with due
to the nature and efficiencies of IP routing, or are unnecessary or unreasonable in light of the manner in which Packet8
offers service to its customers. It is not possible to separate the Internet, or any service offered over it, into intrastate
and interstate components. While suitable alternatives may be developed in the future, the current IP network does not
enable us to identify the geographic nature of the traffic traversing the Internet. There is also risk that specific E911
requirements imposed by a regulatory agency may impede our ability to offer service in a manner that conforms to
these requirements. While we are developing technologies that seek to provide access to emergency services in
conjunction with our IP communications offerings, the existing requirements, which are tethered to and dependent
upon the legacy PSTN network, neither work in an IP environment nor take advantage of the significantly enhanced
capabilities of the IP network.

The effects of federal or state regulatory actions could have a material adverse effect on our business, financial
condition and operating results.

Increasing interest by U.S. states in the regulation of voice over IP services could result in laws or regulatory actions
that harm our business.

Several states have recently shown an interest in regulating voice over IP, or VolIP, services, as they do for providers
of traditional telephone service. If this trend continues, and if state regulation is not preempted by action by the U.S.
federal government, we may become subject to a "patchwork quilt" of state regulations and taxes, which would
increase our costs of doing business, and adversely affect our operating results and future prospects.

We have already been contacted by several state regulatory authorities regarding our Packet8 service. On September
11, 2003, we received a letter from the Public Service Commission of Wisconsin (the WPSC) notifying us that the
WPSC believes that we, via our Packet8 voice and video communications service, are offering intrastate
telecommunications services in the state of Wisconsin without certification of the WPSC. According to the WPSC's
letter, it believes that we cannot legally provide Packet8-based resold intrastate services in Wisconsin without
certification of the WPSC. In addition, the Commission believes that Packet8 bills for intrastate services to Wisconsin
customers are void and not collectible. The letter also states that if we do not obtain certification to offer intrastate
telecommunications services, the matter will be referred to the State of Wisconsin Attorney General for enforcement
action. The letter also states that even if the Company were certified by the WPSC, the previous operation without
certification may still subject the Company to referral to the State of Wisconsin Attorney General for enforcement
action and possible forfeitures. We consulted with counsel and have responded to the WPSC and disputed their
assertions. While we do not believe that the potential amounts of any forfeitures would be material to us, if we are
subject to an enforcement action, we may become subject to liabilities and may incur expenses that adversely affect
our results of operations.

On September 17, 2003, we were contacted by the Ohio Public Utilities Commission (OPUC) and asked to respond to
a questionnaire on Voice over IP technologies that the OPUC is conducting. The OPUC inquired as to the nature of
our service, how it is provided, and to what Ohio residents the service is made available. The questionnaire did not
contain any assertions regarding the legality of the Packet8 service under Ohio law or any statements as to whether the
OPUC believes we are subject to regulation by the state of Ohio. We responded to this questionnaire on October 20,
2003.
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On September 22, 2003, the California Public Utilities Commission (CPUC) sent us a letter that alleged that we are
offering intrastate telecommunications services for profit in California without having received formal certification
from the CPUC to provide such service. The CPUC also requested that we file an application with the CPUC for
authority to conduct business as a telecommunications utility no later than October 22, 2003. After consultation with
regulatory counsel, we responded to the CPUC, disputed its assertions and did not file the requested application. In
our October 22, 2003 response to the CPUC, we disagreed with the CPUC's classification of us as a telephone
corporation under the California Public Utilities Code. We asserted that we are an information services provider and
not a telecommunications provider. The letter from the CPUC did not indicate, and we cannot predict, what any
potential penalties or consequences in failing to obtain certification might be. If we are subjected to penalties, or if we
are required to comply with CPUC regulations affecting telecommunications service providers, our business may be
adversely affected. On November 13, 2003, the CPUC held a hearing in San Francisco to hear testimony from CPUC
staff and industry representatives regarding what course of action the CPUC should take with respect to Internet
telephony. A representative from 8x8 testified at the hearing. On February 11, 2004, the CPUC stated that, as a
tentative conclusion of law, they believe that VoIP providers are telecommunications providers and should be treated
as such from a regulatory standpoint. The CPUC initiated an investigation into appropriate regulation of VoIP
providers under state law, and acknowledged that it has not enforced the same regulatory regime over VoIP as applies
to telecommunications services. The CPUC is considering a number of potential regulatory requirements, including
contribution to state universal service programs, provision of 911 services, payment of access charges to interconnect
with the PSTN and compliance with NANP protocols and basic consumer protection laws. The CPUC is also
considering whether exempting VolP providers from requirements applicable to traditional providers of voice
telephony creates unfair competitive advantages, if the regulatory framework governing the provision of VolP should
vary based on the market served and whether VoIP providers should be subject to the current system of intercompany
compensation arrangements. The CPUC has indicated that this process could last up to 18 months, but there is no way
for us to predict the timetable or outcome of this process.

Most recently, on May 19, 2004, in response to a 2003 complaint case brought by Frontier Telephone of Rochester
against Vonage, the New York State Public Service Commission, or NYPSC concluded that Vonage is a telephone
corporation as defined by New York law and must obtain a Certificate of Public Convenience and Necessity, which
represents the authorization of the NYPSC to provide telephone service in New York. The NYPSC will allow a forty-
five day period in which Vonage can identify and seek waivers of any rules that it believes should not apply. Vonage
will be required to provide 911 service in some form, and will be required to file a schedule of its rates. Currently, this
decision applies only to Vonage. While this ruling applies only to Vonage and not to us, if we are subject to regulation
by the NYPSC, we may become subject to liabilities and may incur expenses that adversely affect our results of
operations.

We may be subject to liabilities for past sales and our future sales may decrease.

In accordance with current industry practice, we do not collect state and federal telecommunications taxes, other than
federal excise tax, or other telecommunications surcharges with respect to our Packet8 service. We do not collect
Value Added Tax, or VAT, for services that we provide to customers in European Union, or EU, member countries.
Future expansion of our Packet8 service, along with other aspects of our evolving business, may result in additional
sales and other tax obligations. One or more states or foreign countries may seek to impose sales or other tax
collection obligations on out- of-jurisdiction companies that provide telephone service. A successful assertion by one
or more states or foreign countries that we should collect sales or other taxes on the sale of merchandise or services
could result in substantial tax liabilities for past sales, decrease our ability to compete with traditional telephone
companies, and could have a material adverse effect on our business, financial condition and operating results.

Potential regulation of Internet service providers could adversely affect our operations.

To date, the FCC has treated Internet service providers as information service providers. Information service providers
are currently exempt from federal and state regulations governing common carriers, including the obligation to pay
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access charges and contribute to the universal service fund. The FCC is currently examining the status of Internet
service providers and the services they provide. If the FCC were to determine that internet service providers, or the
services they provide, are subject to FCC regulation, including the payment of access charges and contribution to the
universal service funds, it could have a material adverse effect on our business, financial condition and operating
results.

There may be risks associated with the lack of 911 emergency dialing with the Packet8 service.

We market the Packet8 service to our residential customers as a secondary line service, not a primary line service. We
do not encourage our residential customers to use Packet8 as their only telephone service, due to the fact that the IP
dialtone service is only as reliable as a customer's underlying data service (which is not provided by us). We play a
recorded message to any of our customers who dial 911 from phones connected to the Packet8 service instructing
them to hang up and either dial their local police/fire department directly from the phone on the Packet8 service, or to
dial 911 from a phone connected to the traditional telephone network. However, there may be a risk of liability or
future regulatory action with respect to the inability of customers to access local 911 emergency services from a
telephone connected to Packet8 service.

To date, the FCC has not classified any interstate VoIP telephony service provider as a "telecommunications carrier,"
preferring instead to permit the nascent industry to grow. Under current federal law, providers of "information
services" do not incur obligations to participate in 911 and E911 emergency calling systems. However, there is no
guarantee that the FCC's interpretations and the relevant federal law will not change in a manner that may increase our
cost of doing business or otherwise adversely affect our ability to deliver the Packet8 service.

We are currently working on ways to deliver E911 services to our subscribers. However, many of the technical issues
related to the mobility of IP endpoints may hamper the effectiveness of such a solution. Also, the rollout of E911
services to our subscribers will occur over time, and we cannot guarantee that 911 service will be available to all of
our subscribers, or to subscribers outside of the United States. We are also developing ways to directly connect IP
calls to emergency services, but there is no guarantee that these new technologies will work or that regulatory
authorities will find these new methods acceptable for the handling of emergency call traffic.

We may lose customers if we experience system failures that significantly disrupt the availability and quality of the
services that we provide.

The operation of our Packet8 service depends on our ability to avoid and mitigate any interruptions in service or
reduced capacity for customers. Interruptions in service or performance problems, for whatever reason, could
undermine confidence in our services and cause us to lose customers or make it more difficult to attract new ones. In
addition, because our services may be critical to the businesses of our customers, any significant interruption in
service could result in lost profits or other loss to our customers. Although we attempt to disclaim liability in our
service agreements, a court might not enforce a limitation on liability, which could expose us to financial loss. In
addition, we may provide our customers with guaranteed service level commitments. If we are unable to meet these
guaranteed service level commitments as a result of service interruptions, we may be obligated to provide credits,
generally in the form of free service for a short period of time, to our customers, which could negatively affect our
operating results.

Consumer access to our websites directly affects our ability to sign new subscribers and the account management
services we offer and thus affects our service revenues. We experience occasional system interruptions that make our
websites unavailable or prevent us from efficiently fulfilling orders or providing services to consumers, which may
reduce our service revenues and the attractiveness of our products and services. If we are unable to continually add
additional software and hardware and upgrade our systems and network infrastructure in an effective manner, it could
cause service interruption and adversely affect our ability to deliver the Packet8 service.
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The failure of any equipment or facility on our network, or those of our partners or customers, could result in the
interruption of customer service until necessary repairs are made or replacement equipment is installed. Network
failures, delays and errors could also result from natural disasters, terrorist acts, power losses, security breaches and
computer viruses. These failures, faults or errors could cause delays, service interruptions, expose us to customer
liability or require expensive modifications that could have a material adverse effect on our business, financial
condition and operating results.

Our success depends on our ability to handle a large number of simultaneous calls, which our network may not be able
to accommodate.

We expect the volume of simultaneous calls to increase significantly as the Packet8 subscriber base grows. Our
network hardware and software may not be able to accommodate this additional volume. If we fail to maintain an
appropriate level of operating performance, or if our service is disrupted, our reputation could be hurt, we could lose
customers and this could have a material adverse effect on our business, financial condition and results of operations.

We could be liable for breaches of security on our web site, fraudulent activities of our users, or the failure of
third-party vendors to deliver credit card transaction processing services.

A fundamental requirement for operating an internet- based, worldwide voice and video communications service and
electronically billing our Packet8 customers is the secure transmission of confidential information over public
networks. Although we have developed systems and processes that are designed to protect consumer information and
prevent fraudulent credit card transactions and other security breaches, failure to mitigate such fraud or breaches may
adversely affect our operating results. The law relating to the liability of providers of online payment services is
currently unsettled. We rely on third party providers to process and guarantee payments made by Packet8 subscribers
up to certain limits, and we may be unable to prevent our users from fraudulently receiving goods and services. Our
liability risk will increase if a larger fraction of our Packet8 transactions involve fraudulent or disputed credit card
transactions. Any costs we incur as a result of fraudulent transactions could harm our business. In addition, the
functionality of our current billing system relies on certain third-party vendors delivering services. If these vendors are
unable or unwilling to provide services, we will not be able to charge for our Packet8 services in a timely or scalable
fashion.

We have experienced losses due to subscriber fraud and theft of service.

Subscribers have obtained access to the Packet8 service without paying for monthly service and international toll calls
by unlawfully using our authorization codes and submitting fraudulent credit card information. To date, such losses
from unauthorized credit card transactions and theft of service have not been significant. We have implemented
anti-fraud procedures in order to control losses relating to these practices, but these procedures may not be adequate to
effectively limit all of our exposure in the future from fraud. If our procedures are not effective, consumer fraud and
theft of service could significantly decrease our revenue and have a material adverse effect on our business, financial
condition and operating results.

Intellectual property and proprietary rights of others could prevent us from using necessary technology to provide IP
voice and video services.

While we do not know of any technologies that are patented by others that we believe are necessary for us to provide
our services, certain necessary technology may in fact be patented by other parties either now or in the future. If such
technology were held under patent by another person, we would have to negotiate a license for the use of that certain
technology. We may not be able to negotiate such a license at a price that is acceptable. The existence of such a
patent, or our inability to negotiate a license for any such technology on acceptable terms, could force us to cease
using such technology and offering products and services incorporating such technology.
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If we discover product defects, we may have product- related liabilities which may cause us to lose revenues or delay
market acceptance of our products.

Products as complex as those we offer frequently contain errors, defects, and functional limitations when first
introduced or as new versions are released. We have in the past experienced such errors, defects or functional
limitations. We sell products into markets that are extremely demanding of robust, reliable, fully functional products.
Therefore, delivery of products with production defects or reliability, quality or compatibility problems could
significantly delay or hinder market acceptance of such products, which could damage our credibility with our
customers and adversely affect our ability to retain our existing customers and to attract new customers. Moreover,
such errors, defects or functional limitations could cause problems, interruptions, delays or a cessation of sales to our
customers. Alleviating such problems may require significant expenditures of capital and resources by us. Despite our
testing, our suppliers or our customers may find errors, defects or functional limitations in new products after
commencement of commercial production. This could result in additional development costs, loss of, or delays in,
market acceptance, diversion of technical and other resources from our other development efforts, product repair or
replacement costs, claims by our customers or others against us, or the loss of credibility with our current and
prospective customers.

We have significant international operations, which subject us to risks that could cause our operating results to
decline.

Sales to customers outside of the United States during the years ended March 31, 2004, 2003 and 2002 were 71%,

62%, and 61%, respectively, of total revenues. The following table illustrates our net revenues by geographic area.
Revenues are attributed to countries based on the destination of shipment (in thousands):

Year Ended March 31,

2004
2003
2002
United States
$J,728
$L,218
$M,777
Europe
1,309
J,657
L,126

Taiwan
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L,163

1,569
1,026
Japan
M68
919
I,119

Other

$ 9,308
$11,003
$14,691

Substantially all of our products are, and substantially all of our future products will be, manufactured, assembled, and
tested by independent third parties in foreign countries. International sales and manufacturing are subject to a number
of risks, including general economic conditions in regions such as Asia, changes in foreign government regulations
and telecommunication standards, potentially weaker protection of intellectual property rights, export license
requirements, tariffs and other trade barriers, potentially adverse tax consequences, fluctuations in currency exchange
rates, greater difficulty in collecting accounts receivable and longer collection periods, the impact of recessions in
economies outside of the United States, and difficulty in staffing and managing foreign operations. In addition,
language and cultural differences may result in uncertain market acceptance and difficulties in marketing efforts. We
are also subject to geopolitical risks, such as political, social, and economic instability, potential hostilities, and
changes in diplomatic and trade relationships, in connection with our international operations. Taiwan in particular is
subject to a high rate of natural disasters, such as earthquakes or typhoons, which could have significant impact on our
suppliers and customers due to a delay in operations within that country. In addition, Taiwan's tenuous relationship
with mainland China is a source of continuing concern due to potential hostilities. A significant decline in demand
from foreign markets could have a material adverse effect on our business, operating results, and financial condition.

We may need to raise additional capital to support our operations.
As of March 31, 2004, we had cash and cash equivalents and restricted cash of approximately $14 million. Unless we
achieve and maintain profitability, we will need to raise additional capital in fiscal 2006. We may not be able to obtain

such additional financing as needed on acceptable terms, or at all, which may require us to reduce our operating costs
and other expenditures, including reductions of personnel and capital expenditures. If we issue additional equity or
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convertible debt securities to raise funds, the ownership percentage of our existing stockholders would be reduced and
they may experience significant dilution. New investors may demand rights, preferences or privileges senior to those
of existing holders of our common stock. If we are not successful in these actions, we may be forced to cease
operations.

We may not be able to maintain our listing on the Nasdaq SmallCap Market.

Our common stock trades on the Nasdaq SmallCap Market, which has certain compliance requirements for continued
listing of common stock.

If our minimum closing bid price per share falls below $1.00 for a period of 30 consecutive business days in the
future, we may again be subject to delisting procedures. As of the close of business on June 18, 2004, our common
stock had a closing bid price of $2.38 per share. We must also meet additional continued listing requirements
contained in Nasdaq Marketplace Rule 4310(c)(2)(b), which requires that we have a minimum of $2,500,000 in
stockholders' equity or $50,000,000 market value of listed securities or $500,000 of net income from continuing
operations for the most recently completed fiscal year (or two of the three most recently completed fiscal years). As of
June 18, 2004, based on our closing price as of that day, the market value of our securities approximated $91 million
and we were in compliance with Nasdaq Marketplace Rule 4310(c)(2)(b). There can be no assurance that we will
continue to meet the continued listing requirements.

Delisting could reduce the ability of our shareholders to purchase or sell shares as quickly and as inexpensively as
they have done historically. For instance, failure to obtain listing on another market or exchange may make it more
difficult for traders to sell our securities. Broker-dealers may be less willing or able to sell or make a market in our
common stock. Not maintaining a listing on a major stock market may:

e result in a decrease in the trading price of our common stock;
e lessen interest by institutions and individuals in investing in our common stock;
¢ make it more difficult to obtain analyst coverage; and

¢ make it more difficult for us to raise capital in the future.

NOTE REGARDING FORWARD-LOOKING STATEMENTS

We have made forward-looking statements in this prospectus supplement and in documents that we incorporate by
reference into this prospectus supplement. These forward-looking statements are subject to risks and uncertainties.
Actual results may differ materially from those expressed in these forward-looking statements.

Forward-looking statements include information concerning our possible or assumed future results of operations as
well as statements that include the words "believe," "expect," "anticipate," "intend" or similar expressions. You should
understand that certain important factors, including those set forth in "Risk Factors" below and elsewhere in this
prospectus and the documents that we incorporate by reference into this prospectus supplement, could affect our
future results of operations and could cause those results to differ materially from those expressed in our
forward-looking statements. In connection with these forward- looking statements, you should carefully review the
risks set forth in this prospectus supplement and the documents we incorporate by reference into this prospectus
supplement.

nn

USE OF PROCEEDS
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We currently intend to use the net proceeds from the sale of our common stock to fund the expansion of our Packet8
voice and video communication service, to fund working capital and for general corporate purposes. General
corporate purposes may include capital expenditures, and possible acquisitions or investments. Pending these uses, the
net proceeds will be invested in interest-bearing securities.

DILUTION

Our unaudited net tangible book value as of March 31, 2004 was approximately $12,786,000, or $0.33 per share of
common stock. Net tangible book value per share is calculated by subtracting our total liabilities from our total
tangible assets, which is total assets less intangible assets, and dividing this amount by the number of shares of
common stock outstanding. After giving effect to the sale by us of the 4,800,000 shares of common stock offered in
this offering, at an assumed public offering price of $2.50 per share and after deducting the estimated placement agent
fees and estimated offering expenses payable by us, our net tangible book value as of March 31, 2004 would have
been approximately $23,986,000, or $0.55 per share of common stock. This represents an immediate increase in net
tangible book value of $0.22 per share to our existing stockholders and an immediate and substantial dilution of $1.95
per share to new investors. The following table illustrates this per share dilution:

Assumed public offering price per share $2.50
Net tangible book value per share as of March 31, 2004 $0.33
Increase per share attributable to new investors 0.22
As adjusted net tangible book value per share after this offering 0.55
Dilution per share to new investors $1.95

The above discussion and table is based on 38,315,769 shares of common stock issued and outstanding as of
March 31, 2004 and excludes:

e options to purchase approximately 6.2 million shares of our common stock outstanding as of March 31, 2004;
and

e warrants to purchase approximately 2.3 million shares of our common stock outstanding as of March 31,
2004.

PLAN OF DISTRIBUTION

A.G. Edwards & Sons, Inc. and Griffin Securities, Inc. acted as our placement agents, on a best efforts basis, in
connection with the sale of 4,800,000 shares of our common stock (the "Shares") and warrants to purchase 1,920,000
shares of our common stock (the "Warrants"). A.G. Edwards and Griffin will receive a fee of $720,000 upon the
closing of the sale of the Shares and will receive a fee equal to six (6) percent of the gross exercise prices of the
Warrants upon their exercise. The placement agents will also receive warrants to purchase up to 240,000 shares of our
common stock at an exercise price of $2.50 per share and warrants to purchase up to 96,000 shares of our common
stock at an exercise price of $3.00 per share. The compensation being paid to the placement agents with respect to this
offering will not exceed eight (8) percent of the gross proceeds received from this offering. The placement agents have
no obligation to buy any shares of our common stock included in this offering. We have agreed to indemnify the
placement agent against certain liabilities, including certain liabilities under the Securities Act of 1933, as amended, or
to contribute to payments the placement agents may be required to make because of any of those liabilities.
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The number of shares of common stock and warrants set forth on the cover of this prospectus supplement will be
purchased by an accredited investor. The obligations of the investor to purchase the common stock included in this
offering are subject to the approval of certain legal matters by our counsel and to certain other conditions. The
investor may be deemed an "underwriter" with the meaning of the Securities Act of 1933.

DESCRIPTION OF WARRANTS

We offered to a certain investor in a direct placement 4,800,000 shares of our common stock at a sales price of $2.50
per share, together with warrants to purchase up to an additional 1,920,000 shares of our common stock (the
"Warrants") at an exercise price of $3.00 per share, exercisable on or before June 21, 2009.

The number of shares deliverable and/or the exercise price under the Warrants are subject to adjustment whenever we
issue or sell certain of our securities for a consideration per share less than a price equal to the then applicable exercise
price of the Warrants. The number of shares deliverable and/or the exercise price under the Warrants are also subject
to adjustment to reflect stock splits and dividends, and similar corporate action. The holders of the Warrants are
entitled to twenty (20) days prior written notice of a change of control of the Company. In addition, if certain
"Fundamental Transactions" occur, such as a consolidation or merger involving the Company or a sale or other
disposition of all or substantially all of our properties, the holders of the Warrants are entitled to have all of the
obligations under the Warrants assumed by the entity surviving any such Fundamental Transaction.

Our common stock is quoted on the Nasdaq SmallCap Market under the symbol "EGHT."

LEGAL MATTERS

The validity of the common stock and warrants offered hereby will be passed upon by Wilson, Sonsini, Goodrich &
Rosati, Professional Corporation, Palo Alto, California, counsel to 8x8, Inc. Certain legal matters will be passed upon
for the placement agents by Bingham McCutchen LLP, East Palo Alto, California.

EXPERTS

The consolidated financial statements incorporated in this prospectus supplement by reference to the Annual Report
on Form 10-K of 8x8, Inc. for year ended March 31, 2004, have been so incorporated in reliance on the report of
PricewaterhousCoopers LLP, independent registered public accounting firm, given on the authority of said firm as
experts in auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

We file reports, proxy statements and other information with the SEC in accordance with the Securities Exchange Act
of 1934, or the Exchange Act. You may read and copy our reports, proxy statements and other information filed by us
at the public reference room of the SEC in Washington, D.C. Please call the SEC at 1-800-SEC-0330 for further
information about the public reference rooms. Our reports, proxy statements and other information filed with the SEC
are available to the public over the Internet at the SEC's website at http://www.sec.gov and through a hyperlink on our
Internet website at http://www.8x8.com.

The SEC allows us to "incorporate by reference" certain information we file with them, which means that we can

disclose important information by referring you to those documents. The information incorporated by reference is
considered to be a part of this prospectus, and information that we file later with the SEC will automatically update
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and supersede this information. We incorporate by reference the documents listed below and any future filings made
by us with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act until our offering is complete:

¢ our Annual Report on Form 10-K for the year ended March 31, 2004 filed with the SEC on May 28, 2004 (as
amended by Amendment No. 1 on Form 10-K/A, filed with the SEC on June 1, 2004 and Amendment No. 2
on Form 10-K/A, filed with the SEC on June 21, 2004); and

¢ the description of our common stock in our registration statement on Form 8-A filed with the SEC on
November 21, 1996, including any amendments or reports filed for the purpose of updating such description.

You may request a copy of these filings, at no cost, by telephoning us at (408) 727-1885 or by writing us at the
following address:

Investor Relations

8X8, Inc.

2445 Mission College Blvd.
Santa Clara, CA 95054

PROSPECTUS

$50,000,000

8X8, INC.
Common Stock
Preferred Stock
Depositary Shares
Debt Securities
Warrants

See "Risk Factors" beginning on page 4 for information you should
consider before buying our securities.

We may from time to time offer and sell securities that have an aggregate initial offering price of up to $50,000,000 in
one or more offerings. We may offer these securities separately or together in any combination and as separate series.
This prospectus provides you with a general description of the securities we may offer.
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Each time we sell securities, we will provide a supplement to this prospectus that contains specific information about
the offering and the terms of the securities. The supplement may also add, update or change information contained in
this prospectus. You should carefully read this prospectus and the accompanying prospectus supplement before you
invest in any of our securities. This prospectus may not be used to offer and sell securities unless accompanied by a
prospectus supplement.

Our common stock is quoted on the Nasdaq SmallCap Market under the symbol "EGHT." The last reported sale price
on March 29, 2004 was $3.18 per share.

We may offer the securities in amounts, at prices and on terms determined at the time of offering. We may sell the
securities directly to you, through agents we select, or through underwriters and dealers we select. If we use agents,
underwriters or dealers to sell the securities, we will name them and describe their compensation in a prospectus
supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved
these securities or passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a
criminal offense.

This prospectus is dated April 14, 2004
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No person has been authorized to give any information or make any representations in connection with this offering
other than those contained or incorporated by reference in this prospectus and any accompanying prospectus
supplement in connection with the offering described in this prospectus and any accompanying prospectus
supplement, and, if given or made, such information or representations must not be relied upon as having been
authorized by us. Neither this prospectus nor any accompanying prospectus supplement shall constitute an offer to sell
or a solicitation of an offer to buy offered securities in any jurisdiction in which it is unlawful for such person to make
such an offering or solicitation. Neither the delivery of this prospectus or any accompanying prospectus supplement
nor any sale made hereunder shall under any circumstances imply that the information contained or incorporated by
reference in this prospectus or in any accompanying prospectus supplement is correct as of any date subsequent to the
date of this prospectus or any accompanying prospectus supplement.

SUMMARY

This prospectus is part of a "shelf" registration statement that we filed with the Securities and Exchange Commission,
or the SEC. Under this shelf registration statement, we may sell up to a total dollar amount of $50,000,000 of any
combination of the securities described in this prospectus from time to time and in one or more offerings. This
prospectus only provides you with a general description of the securities that we may offer. Each time we sell
securities, we will provide a supplement to this prospectus that contains specific information about the terms of the
securities being sold. The supplement may also add, update or change information contained in this prospectus. Before
purchasing any securities, you should carefully read both this prospectus and the accompanying prospectus
supplement, together with the additional information described under the heading, "Where You Can Find More
Information."

8X8, INC.

8x8, Inc., and its subsidiaries develop and market communication technology and services for internet protocol or, IP,
telephony and video applications. The Company was incorporated in California in February 1987, and in December
1996 was reincorporated in Delaware. In August 2000, the Company changed its name from 8x8, Inc. to Netergy
Networks, Inc. The Company changed its name back to 8x8, Inc. in July 2001. The Company's three product lines are:

e The Packet8 voice and video communications service (Packet8), which enables broadband internet users to
add digital voice and video communications services to their high-speed internet connection. Packet8 enables
anyone with high-speed Internet access to sign up for voice over internet protocol (VoIP) and video
communications service at http://www.packet8.net. Customers can choose a direct-dial phone number from
any of the rate centers offered by the service, and then use an 8x8-supplied terminal adapter to connect any
telephone to a broadband internet connection and make or receive calls from a regular telephone number. All
Packet8 telephone accounts come with voice mail, caller ID, call waiting, call waiting caller ID, call
forwarding, hold, line- alternate, 3-way conferencing, web access to account controls, and real-time online
billing. In addition, 8x8 offers a videophone for use with the Packet8 service;

® VoIP semiconductors and related communication software that are used to make IP telephones and to
voice-enable cable and digital subscriber line modems, wireless devices, and other broadband technologies,
including the voice and videophone endpoints that are currently used by Packet8 and sold by the Company;
and

® Hosted iPBX solutions that allow service providers to offer to small and medium-sized businesses over
broadband networks the features and functions that a user commonly expects to find in a typical business
phone system. A hosted iPBX solution is a software application that implements the functionality of a
business phone system over the same data connection that a business uses for connection to the internet.
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Our principal offices are located at 2445 Mission College Blvd., Santa Clara, California 95054 and our telephone
number is (408) 727-1885. Our web site is www.8x8.com.

The Securities We May Offer

With this prospectus, we may offer common stock, preferred stock, depositary shares, debt securities and warrants, or
any combination of the foregoing. The aggregate offering price of securities that we offer with this prospectus will not
exceed $50,000,000. Each time we offer securities with this prospectus, we will provide offerees with a prospectus
supplement that will contain the specific terms of the securities being offered. The following is a summary of the
securities we may offer with this prospectus. We may sell the securities to or through underwriters, dealers or agents
or directly to purchasers. We, as well as any agents acting on our behalf, reserve the sole right to accept and to reject
in whole or in part any proposed purchase of securities. Each prospectus supplement will set forth the names of any
underwriters, dealers or agents involved in the sale of securities described in that prospectus supplement and any
applicable fee, commission or discount arrangements with them.

Common Stock

We may offer shares of our common stock, par value $0.001 per share. Holders of our common stock are entitled to
receive dividends declared by our board of directors out of funds legally available for the payment of dividends,
subject to rights, if any, of preferred stock holders. Currently, we do not pay a dividend. The holders of common stock
do not have any preemptive rights.

Preferred Stock and Depositary Shares

We may offer shares of our preferred stock, par value $0.001 per share, in one or more series. Our board of directors
will determine the dividend, voting, conversion and other rights of the series of shares of preferred stock being
offered. We may also issue fractional shares of preferred stock that will be represented by the depositary shares and
depositary receipts. Each particular series of depositary shares will be more fully described in the prospectus
supplement that will accompany this prospectus.

Debt Securities

We may offer secured or unsecured obligations in the form of one or more senior or subordinated debt securities. The
senior debt securities and the subordinated debt securities are together referred to in this prospectus as the "debt
securities." The senior debt securities would have the same rank as all of our other unsubordinated debt. The
subordinated debt securities generally will be entitled to payment only after payment of our senior debt. Senior debt
generally includes all debt for money borrowed by us, except debt that is stated in the instrument governing the terms
of that debt to be not senior to, or to have the same rank in right of payment as, or to be expressly junior to, the
subordinated debt securities. We may issue debt securities that are convertible into shares of our common stock.

The senior and subordinated debt securities would be issued under separate indentures between us and a trustee. We
have summarized the general features of the debt securities to be governed by the indentures. These indentures have
been filed as exhibits to the registration statement (No. 333-) that we have filed with the SEC (this prospectus being
part of that registration statement). We encourage you to read these indentures. Instructions on how you can get copies
of these documents are provided under the heading "Where You Can Find More Information."

General Indenture Provisions that Apply to Senior and Subordinated Debt

e Each indenture allows debt to be issued in series with terms particular to each series.
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¢ Neither of the indentures limit the amount of debt that we may issue or generally provide holders any protection
should there be a highly leveraged transaction involving our company.

¢ Each indenture allows us to merge or to consolidate with another United States entity or convey, transfer or lease
our properties and assets substantially as an entirety to another United States entity, as long as certain conditions are
met. If these events occur, the other company will be required to assume our responsibilities on the debt securities,
and we will be released from all liabilities and obligations, except in the case of a lease.
¢ Each indenture provides that we and the trustee may generally amend the indenture with the consent of holders of a
majority of the total principal amount of the debt outstanding in any series to change certain of our obligations or
your rights concerning the debt. However, to change the payment of principal or interest, to adversely affect the
right to convert, or to change certain matters, every holder in that series must consent.
® We may discharge the indentures and defease restrictive covenants by depositing sufficient funds with the trustee to
pay the obligations when due, as long as certain conditions are met. The trustee would pay all amounts due to you
on the debt from the deposited funds.
Events of Default
Each of the following is an event of default under the indentures:
® principal, or premium, if any, not paid when due;
® any sinking fund payment not made when due;
e failure to pay interest for 30 days;
e covenants not performed for 90 days after notice; and
e certain events of bankruptcy, insolvency or reorganization of 8X8.
A prospectus supplement may describe deletions of, or changes or additions to, the events of default.
Remedies
Upon an event of default, other than a bankruptcy, insolvency or reorganization, the trustee or holders of 25% of the
principal amount outstanding in a series may declare the outstanding principal and premium, if any, plus accrued and
unpaid interest, if any, immediately payable. However, the holders of a majority in principal amount may, under
certain circumstances, rescind this action. If a bankruptcy, insolvency or reorganization event of default were to occur,
the principal amount and premium, if any, on all debt securities of that series, together with the accrued and unpaid
interest, if any, would automatically become due and payable.

Indenture Provisions that Apply Only to the Subordinated Debt Securities

The indenture for the subordinated debt securities provides that the subordinated debt securities will be subordinated
to all senior debt as defined in the subordinated indenture.

Warrants

We may issue warrants for the purchase of common stock, preferred stock or debt securities. We may issue warrants
independently or together with other securities.

28



Edgar Filing: 8X8 INC /DE/ - Form 424B5
RISK FACTORS

Before you invest in our common stock, you should become aware of various risks, including those described below.
You should carefully consider these risk factors, together with all of the other information included in this prospectus,
including the documents incorporated in this prospectus by reference, before you decide whether to purchase the
securities. The risks set out below may not be exhaustive.

We have a history of losses and we are uncertain as to our future profitability.

We recorded an operating loss of approximately $2.3 million for the nine months ended December 31, 2003, and we
ended the period with an accumulated deficit of $150 million. In addition, we recorded operating losses of $12
million, $10 million and $74.5 million for the fiscal years ended March 31, 2003, 2002 and 2001, respectively. We
expect that we will continue to incur operating losses for the foreseeable future, and such losses may be substantial.
We will need to generate significant revenue growth to achieve an operating profit. Given our history of fluctuating
revenues and operating losses, we cannot be certain that we will be able to achieve profitability on either a quarterly or
annual basis in the future.

Our stock price has been highly volatile.

The market price of the shares of our common stock has been and is likely to be highly volatile. It may be
significantly affected by factors such as:

e actual or anticipated fluctuations in our operating results;

¢ announcements of technical innovations;

® Joss of key personnel;

® new products or new contracts by us, our competitors or their customers; and

¢ developments with respect to patents or proprietary rights, general market conditions, changes in financial
estimates by securities analysts, and other factors which could be unrelated to, or outside our control.

The stock market has from time to time experienced significant price and volume fluctuations that have particularly
affected the market prices for the common stocks of technology companies and that have often been unrelated to the
operating performance of particular companies. These broad market fluctuations may adversely affect the market price
of our common stock. In the past, following periods of volatility in the market price of a company's securities,
securities class action litigation has often been initiated against the issuing company. If our stock price is volatile, we
may also be subject to such litigation. Such litigation could result in substantial costs and a diversion of management's
attention and resources, which would disrupt business and could cause a decline in our operating results. Any
settlement or adverse determination in such litigation would also subject us to significant liability.

The growth of our business and our future profitability depends on future Packet8 revenue.

We continue to devote substantially all of our resources to the promotion, distribution and development of our Packet8
service rather than to our semiconductor and hosted iPBX solutions business. As such, our future growth and
profitability will be dependent on revenue from our Packet8 service, as opposed to revenue from the semiconductor
and hosted iPBX solutions businesses, which have historically accounted for a substantial portion of the Company's
consolidated revenues.

29



Edgar Filing: 8X8 INC /DE/ - Form 424B5

Semiconductor and related software revenues represented approximately 88% of the Company's consolidated
revenues for both the three and nine months ended December 31, 2003. In addition, such revenues represented
approximately 88% and 91%, respectively, of the Company's consolidated revenues for fiscal 2003 and 2002.
However, these revenues have not been sufficient to profitably operate the semiconductor business. Therefore, we
have begun to reduce the scope of these operations. During the quarter ended June 30, 2003, we completed the end-of
of-life of our legacy videoconferencing semiconductor products. In November 2003, we sold the VIP1 video
semiconductor development effort to Leadtek Research, Inc. (Leadtek). Under the terms of the transaction, Leadtek
acquired the VIP1 development activities, key engineers, software tools and equipment. Revenues attributable to this
development effort were approximately $1.1 million during the fiscal year ended March 31, 2003, representing
approximately 12% of revenues of the semiconductor business and 10.5% of 8x8's consolidated revenues for such
period. As a result of the transfer of this development effort to Leadtek, this development revenue will cease. In
January 2004, we initiated an end-of-life program for our IP telephony semiconductor products, including the
Audacity T2 and T2U products. The semiconductor business remains a continuing operation and will continue to
generate revenue in the future, although we expect the amounts to decrease, both on an absolute basis and as
percentage of 8x8's consolidated revenues.

Revenues from the hosted iPBX solutions business represented approximately 8% and 2% of the Company's
consolidated revenues for fiscal 2003 and 2002, respectively. In July 2003, we sold our European subsidiary, Centile
Europe S.A., and licensed, on a non-exclusive basis, our iPBX technology to the purchaser.

We have only been selling our Packet8 service for a limited period and there is no guarantee that Packet8 will gain
broad market acceptance.

We have only been selling our Packet8 service since November 2002. Given our limited history with offering this
product, there are many difficulties that we may encounter, including regulatory hurdles, discussed below, and other
problems that we may not anticipate. To date, we have not generated significant revenue from the sale of our IP
telephony products and services, including our Packet8 service, and there is no guarantee that we will be successful in
generating significant revenues or achieving profitability. If we are not able to generate significant revenues selling
into the IP telephony market, our business and operating results would be seriously harmed.

The success of our Packet8 service is dependent on the growth and public acceptance of IP telephony.

The success of our Packet8 voice and video communications service is dependent upon future demand for IP
telephony systems and services. In order for the IP telephony market to continue to grow, several things need to occur.
Telephone and cable service providers must continue to invest in the deployment of high speed broadband networks to
residential and commercial customers. IP networks must improve quality of service for real-time communications,
managing effects such as packet jitter, packet loss, and unreliable bandwidth, so that toll-quality service can be
provided. IP telephony equipment and services must achieve a similar level of reliability that users of the public
switched telephone network have come to expect from their telephone service. IP telephony service providers must
offer cost and feature benefits to their customers that are sufficient to cause the customers to switch away from
traditional telephony service providers. If any or all of these factors fail to occur, our business may not grow.

Our future operating results may not follow past or expected trends due to many factors and any of these could cause
our stock price to fall.

Our historical operating results have fluctuated significantly and will likely continue to fluctuate in the future, and a
decline in our operating results could cause our stock price to fall. On an annual and a quarterly basis, there are a

number of factors that may affect our operating results, many of which are outside our control. These include, but are
not limited to:

¢ changes in market demand;
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e the timing of customer orders;

e competitive market conditions;

¢ lengthy sales cycles and/or regulatory approval cycles;
¢ new product introductions by us or our competitors;
¢ market acceptance of new or existing products;

e the cost and availability of components;

e the mix of our customer base and sales channels;

¢ the mix of products sold;

¢ the management of inventory;

e the level of international sales;

e continued compliance with industry standards; and
® general economic conditions.

Our gross margin is affected by a number of factors including product mix, the recognition of license and other
revenues for which there may be little or no corresponding cost of revenues, product pricing, the allocation between
international and domestic sales, the percentages of direct sales and sales to resellers, and manufacturing and
component costs. The markets for our products are characterized by falling average selling prices. We expect that, as a
result of competitive pressures and other factors, gross profit as a percentage of revenue for our IP telephony
semiconductor products will continue to decrease. In the likely event that we encounter significant price competition
in the markets for our products, we could be at a significant disadvantage compared to our competitors, many of
whom have substantially greater resources, and therefore may be better able to withstand an extended period of
downward pricing pressure.

Variations in timing of sales may cause significant fluctuations in future operating results. Because a significant
portion of our business may be derived from orders placed by a limited number of large customers, including original
equipment manufacturers, the timing of such orders can cause significant fluctuations in our operating results.
Anticipated orders from customers may fail to materialize. Delivery schedules may be deferred or canceled for a
number of reasons, including changes in specific customer requirements or economic conditions. The adverse impact
of a shortfall in our revenues may be magnified by our inability to adjust spending to compensate for such shortfall.
Announcements by our competitors or us of new products and technologies could cause customers to defer purchases
of our existing products, which would also have a material adverse effect on our business and operating results. As a
result of these and other factors, it is likely that in some or all future periods our operating results will be below the
expectations of investors, which would likely result in a significant reduction in the market price of our common
stock.

The IP telephony market is subject to rapid technological change and we depend on new product introduction in order
to maintain and grow our business.

IP telephony is an emerging market that is characterized by rapid changes in customer requirements, frequent
introductions of new and enhanced products, and continuing and rapid technological advancement. To compete
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successfully in this emerging market, we must continue to design, develop, manufacture, and sell new and enhanced
semiconductor and IP telephony software products and services that provide increasingly higher levels of performance
and reliability at lower cost. These new and enhanced products must take advantage of technological advancements
and changes, and respond to new customer requirements. Our success in designing, developing, manufacturing, and
selling such products and services will depend on a variety of factors, including:

¢ the identification of market demand for new products;

e the scalability of our IP telephony software products;

e product and feature selection;

¢ timely implementation of product design and development;

e product performance;

e cost-effectiveness of products under development;

e effective manufacturing processes; and

e success of promotional efforts.
Additionally, we may also be required to collaborate with third parties to develop our products and may not be able to
do so on a timely and cost-effective basis, if at all. We have in the past experienced delays in the development of new
products and the enhancement of existing products, and such delays will likely occur in the future. If we are unable,
due to resource constraints or technological or other reasons, to develop and introduce new or enhanced products in a
timely manner, if such new or enhanced products do not achieve sufficient market acceptance, or if such new product
introductions decrease demand for existing products, our operating results would decline and our business would not

grow.

The long and variable sales and deployment cycles for our IP telephony products may cause our revenue and operating
results to vary.

Our Packet8 service, IP telephony software and semiconductor products have lengthy sales cycles, and we may incur
substantial sales and marketing expenses and expend significant management effort without making a sale. A
customer's decision to purchase our products often involves a significant commitment of its resources and a lengthy
product evaluation and qualification process. We do not possess the capital infrastructure required to invest in
extensive marketing or advertising campaigns that may be required in order to sell these products. In addition, the
length of our sales cycles will vary depending on the type of customer to whom we are selling and the product being
sold. Even after making the decision to purchase our products, our customers may deploy our products slowly. Timing
of deployment can vary widely and will depend on various factors, including:

e the size of the network deployment;

e the complexity of our customers' network environments;

e our customers' skill sets;

e the hardware and software configuration and customization necessary to deploy our products; and

e our customers' ability to finance their purchase of our products.
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As aresult, it is difficult for us to predict the quarter in which our customers may purchase our IP telephony products,
and our revenue and operating results may vary significantly from quarter to quarter.

We need to retain key personnel to support our products and ongoing operations.

The development and marketing of our IP telephony products will continue to place a significant strain on our limited
personnel, management, and other resources. Our future success depends upon the continued services of our executive
officers and other key employees who have critical industry experience and relationships that we rely on to implement
our business plan. None of our officers or key employees are bound by employment agreements for any specific term.
The loss of the services of any of our officers or key employees could delay the development and introduction of, and
negatively impact our ability to sell our products which could adversely affect our financial results and impair our
growth. We currently do not maintain key person life insurance policies on any of our employees.

We depend on contract manufacturers to manufacture substantially all of our products, and any delay or interruption
in manufacturing by these contract manufacturers would result in delayed or reduced shipments to our customers and
may harm our business.

We outsource the manufacturing of our semiconductor products to independent foundries and as such do not have
internal manufacturing capabilities to meet our customers' demands. We have shifted the manufacture of our voice
over IP semiconductors to an affiliate of STMicroelectronics NV, or STM, from Taiwan Semiconductor
Manufacturing Corporation, or TSMC. STM or its contract manufacturer, TSMC, will be the sole manufacturer of our
semiconductor products. Furthermore, to the extent TSMC is utilized, Taiwan is always subject to geological or
geopolitical disturbances that could instantly cut off such supply.

We do not have long-term purchase agreements with our contract manufacturers or our component suppliers. There
can be no assurance that our subcontract manufacturers will be able or willing to reliably manufacture our products, in
volumes, on a cost-effective basis or in a timely manner. For our consumer videophones, IP telephones and media hub
devices that are used with our hosted iPBX and Packet8 service, we rely on the availability of our semiconductor
products. These devices are also sourced solely from certain overseas contract manufacturers and partners, and are
currently not available from any other manufacturer.

We may not be able to manage our inventory levels effectively, which may lead to inventory obsolescence that would
force us to lower our prices.

Our products have lead times of up to several months, and are built to forecasts that are necessm: 3px;
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Stockholders Should Read the Entire Proxy Statement Carefully Prior to Returning Their Proxies
PROXY STATEMENT
FOR
ANNUAL MEETING OF STOCKHOLDERS
GENERAL
The enclosed proxy is solicited on behalf of the Board of Directors of Actinium Pharmaceuticals, Inc. for use at our
annual meeting of stockholders to be held at The Garden City Hotel, 45 Seventh St, Garden City, NY 11530 on
December 21, 2016 at 9:30 a.m. Eastern Standard Time. Voting materials, including this proxy statement and proxy
card, are expected to be first delivered to all or our stockholders on or about November 18, 2016.
QUESTIONS AND ANSWERS
Following are some commonly asked questions raised by our stockholders and answers to each of those questions.
What may I vote on at the annual meeting?
At the annual meeting, stockholders will consider and vote upon the following matters:
. Proposal 1: To elect Kaushik J. Dave as a Class III director to serve for a three-year term that expires at the 2019
Annual Meeting of Stockholders, or until his successor is elected and qualified or until his earlier resignation or

removal; and

. Proposal 2: To ratify the appointment of GBH CPAs, PC as our independent registered public accounting firm;
and

. Proposal 3: To approve an amendment to the Actinium Pharmaceuticals, Inc. 2013 Amended and Restated Stock
Plan, as amended, to increase the shares of our common stock available for issuance thereunder by 3.5 million shares
from 9,250,000 to 12,750,000, to support planned hiring efforts as the company grows; and

. Proposal 4: To conduct a non-binding advisory vote on our 2015 executive compensation; and

. To consider and act upon any other business as may properly come before the annual meeting or any
adjournments thereof.

How does the Board of Directors recommend that I vote on the proposals?

Our Board unanimously recommends that the stockholders vote “FOR” all proposals being put before our stockholders
at the Meeting.

How do I vote?

Whether you plan to attend the annual meeting or not, we urge you to vote by proxy. If you vote by proxy, the
individuals named on the proxy card applicable to your class of stock, or your “proxies,” will vote your shares in the
manner you indicate. You may specify whether your shares: should be voted for or withheld for the nominee for
director; and should be voted for, against or abstained with respect to the ratification of the appointment of the
Company’s independent registered public accounts. Voting by proxy will not affect your right to attend the annual
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meeting. If your shares are registered directly in your name through our transfer agent, Action Stock Transfer
Corporation, or you have stock certificates registered in your name, you may submit a proxy to vote:

. By Internet or by telephone. Follow the instructions attached to the proxy card to submit a proxy to vote by
Internet or telephone.

. By mail. If you received one or more proxy cards by mail, you can vote by mail by completing, signing, dating
and returning the enclosed proxy card applicable to your class of stock in the

1
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enclosed postage prepaid envelope. Your proxy will be voted in accordance with your instructions. If you sign the
proxy card but do not specify how you want your shares voted, they will be voted as recommended by our Board of
Directors.

. In person at the meeting. If you attend the annual meeting, you may deliver your completed proxy card in person
or you may vote by completing a ballot, which will be available at the annual meeting. You are required to register in
advance of the annual meeting if you plan to attend the annual meeting in person. If you wish to register in advance of
the annual meeting, please contact our investor relations office by no later than December 14, 2016, by e-mail to
soloughlin @actiniumpharma.com, mail to Actinium Pharmaceuticals, Inc., 275 Madison Avenue, 7th Floor, New
York, New York 10016, or telephone at (646) 677-3875.

Telephone and Internet voting facilities for all stockholders of record will be available 24-hours a day and will close at
11:59 p.m., Eastern Standard Time, on December 20, 2016.

If your shares are held in “street name” (held in the name of a bank, broker or other nominee who is the holder of
record), you must provide the bank, broker or other nominee with instructions on how to vote your shares and can do
so as follows:

. By Internet or by telephone. Follow the instructions you receive from the record holder to vote by Internet or
telephone.

. By mail. You should receive instructions from the record holder explaining how to vote your shares.

. In person at the meeting. Contact the broker, bank or other nominee who holds your shares to obtain a broker’s

proxy card and bring it with you to the annual meeting. You will not be able to vote at the annual meeting unless you
have a proxy card from your broker, bank or other nominee.

What happens if additional matters are presented at the annual meeting?

Other than the election of directors, the ratification of the appointment of our auditor, the amendment of our stock plan
to increase the number of shares that may be granted under the plan, and the advisory vote to approve the
compensation of the executive officers, we are not aware of any other business to be acted upon at the annual meeting.
If you grant a proxy, the person named as proxy holder, Sandesh Seth, our Executive Chairman will have the
discretion to vote your shares on any additional matters properly presented for a vote at the annual meeting.

What happens if I do not give specific voting instructions?

If you hold shares in your name and you sign and return a proxy card without giving specific voting instructions, your
shares will be voted as recommended by our Board of Directors on all matters and as the proxy holder may determine
in her discretion with respect to any other matters properly presented for a vote before the annual meeting. If you hold
your shares through a stockbroker, bank or other nominee and you do not provide instructions on how to vote, your
stockbroker or other nominee may exercise their discretionary voting power with respect to certain proposals that are
considered as “routine” matters. For example, Proposal 2 — ratification of the appointment of GBH CPAs, PC as our
independent registered public accounting firm is commonly considered as a routine matter, and thus your stockbroker,
bank or other nominee may exercise their discretionary voting power with respect to Proposal 2. If the organization
that holds your shares does not receive instructions from you on how to vote your shares on a non-routine matter, the
organization that holds your shares will inform us that it does not have the authority to vote on these matters with
respect to your shares. This is generally referred to as a “broker non-vote.” When the vote is tabulated for any particular
matter, broker non-votes will be counted for purposes of determining whether a quorum is present, but will not
otherwise be counted. In the absence of specific instructions from you, your broker does not have discretionary
authority to vote your shares with respect to Proposal 1 — the election of Kaushik J. Dave as a member to our Board of

38



Edgar Filing: 8X8 INC /DE/ - Form 424B5

Directors, Proposal 3 — the increase in shares of our stock plan, and Proposal 4 — a non-binding advisory vote on our
2015 executive compensation. We encourage you to provide voting instructions to the organization that holds your
shares by carefully following the instructions provided in the notice.

2
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What is the quorum requirement for the annual meeting?

On November 2, 2016, the Record Date for determining which stockholders are entitled to vote, there were
55,747,108 shares of our common stock outstanding which is our only class of voting securities. Each share of
common stock entitles the holder to one vote on matters submitted to a vote of our stockholders. Thirty Four percent
(34%) of our outstanding common shares as of the Record Date must be present at the annual meeting (in person or
represented by proxy) in order to hold the meeting and conduct business. This is called a quorum. Your shares will be
counted for purposes of determining if there is a quorum, even if you wish to abstain from voting on some or all
matters introduced at the annual meeting, if you are present and vote in person at the meeting or have properly
submitted a proxy card or voted by fax, by phone or by using the Internet.

How can I change my vote after I return my proxy card?

You may revoke your proxy and change your vote at any time before the final vote at the annual meeting. You may do
this by signing a new proxy card with a later date, by voting on a later date by using the Internet (only your latest
Internet proxy submitted prior to the annual meeting will be counted), or by attending the annual meeting and voting
in person. However, your attendance at the annual meeting will not automatically revoke your proxy unless you vote
at the annual meeting or specifically request in writing that your prior proxy be revoked.

Is my vote confidential?

Proxy instructions, ballots and voting tabulations that identify individual stockholders are handled in a manner that
protects your voting privacy. Your vote will not be disclosed either within our company or to third parties, except:

. as necessary to meet applicable legal requirements;
. to allow for the tabulation of votes and certification of the vote; and
. to facilitate a successful proxy solicitation.

Any written comments that a stockholder might include on the proxy card will be forwarded to our management.
Where can I find the voting results of the annual meeting?

The preliminary voting results will be announced at the annual meeting. The final voting results will be tallied by our
Inspector of Elections and reported in a Current Report on Form 8-K which we will file with the SEC within four
business days of the date of the annual meeting.

How can I obtain a separate set of voting materials?

To reduce the expense of delivering duplicate voting materials to our stockholders who may have more than one
Actinium Pharmaceuticals, Inc. stock account, we are delivering only one Notice to certain stockholders who share an
address, unless otherwise requested. If you share an address with another stockholder and have received only one
Notice, you may write or call us to request to receive a separate Notice. Similarly, if you share an address with another
stockholder and have received multiple copies of the Notice, you may write or call us at the address and phone
number below to request delivery of a single copy of this Notice. For future annual meetings, you may request
separate Notices, or request that we send only one Notice to you if you are receiving multiple copies, by writing or
calling us at:

Actinium Pharmaceuticals, Inc.
Attention: Steve O’Loughlin, Vice President, Finance and Corporate Development
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275 Madison Avenue, 7th Floor
New York, New York 10016
Tel: (646) 677-3875

Who pays for the cost of this proxy solicitation?

We will pay the costs of the solicitation of proxies. We may also reimburse brokerage firms and other persons
representing beneficial owners of shares for expenses incurred in forwarding the voting materials to their customers

3
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who are beneficial owners and obtaining their voting instructions. In addition to soliciting proxies by mail, our board
members, officers and employees may solicit proxies on our behalf, without additional compensation, personally,
electronically or by telephone.

How can I obtain a copy of Actinium Pharmaceuticals, Inc.’s 2015 Annual Report on Form 10-K?

This proxy statement and our 2015 annual report to stockholders are available for viewing, printing and downloading
at www.proxyvote.com. To view these materials, please have your 12-digit control number(s) available that appears
on your Notice or proxy card. On this website, you can also elect to receive future distributions of our proxy
statements and annual reports to stockholders by electronic delivery.

Additionally, you can find a copy of our Annual Report on Form 10-K, which includes our financial statements, for

the fiscal year ended December 31, 2015 on the website of the Securities and Exchange Commission, or the SEC, at
www.sec.gov, or in the “All SEC Filings” section of the “Investors” section of our website at www.actiniumpharma.com.
You may also obtain a printed copy of our Annual Report on Form 10-K including our financial statements, free of
charge, from us by sending a written request to: Actinium Pharmaceuticals, Inc., 275 Madison Avenue, 7th Floor,

New York, NY 10016, attention: Secretary.

What is the voting requirement to elect directors?

Directors are elected by a plurality of the votes cast in person or by proxy at the annual meeting and entitled to vote on
the election of directors. “Plurality” means that the nominees receiving the greatest number of affirmative votes will be
elected as directors, up to the number of directors to be chosen at the meeting. Broker non-votes will not affect the
outcome of the election of directors because brokers do not have discretion to cast votes on this proposal without
instruction from the beneficial owner of the shares.

What is the voting requirement to approve the other three proposals?

The proposal to ratify the appointment of GBH CPAs, PC as our independent registered public accounting firm will be
approved if there is a quorum and the votes cast “FOR” the proposal exceeds those cast against the proposal. The
proposal to approve an amendment to our 2013 stock plan to increase the shares authorized under the plan will be
approved if there is a quorum and the votes cast “FOR” the proposal exceeds those cast against the proposal. The
advisory vote to approve the non-binding advisory vote on our 2015 executive compensation will be approved if there
is a quorum and the votes cast “FOR” the proposal exceeds those cast against the proposal.

Abstentions and broker non-votes will be treated as shares that are present, or represented and entitled to vote for
purposes of determining the presence of a quorum at the annual meeting. Abstentions will not be counted in
determining the number of votes cast in connection with any matter presented at the annual meeting. Broker non-votes
will not be counted as a vote cast on any matter presented at the annual meeting.

Do I Have Dissenters’ (Appraisal) Rights?

Appraisal rights are not available to our shareholders with any of the proposals described above to be brought before
the annual meeting of shareholders.

How can I communicate with the non-employee directors on the Actinium Pharmaceuticals, Inc. Board of Directors?
The Board of Directors encourages stockholders who are interested in communicating directly with the non-employee

directors as a group to do so by writing to the non-employee directors in care of our Executive Chairman.
Stockholders can send communications by mail to:
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Sandesh Seth, Chairman of the Board and Executive Chairman (“Executive Chairman’)
Actinium Pharmaceuticals, Inc.
275 Madison Avenue, 7th Floor
New York, New York 10016
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Correspondence received that is addressed to the non-employee directors will be reviewed by our Executive Chairman
of the Board or his designee, who will regularly forward to the non-employee directors a summary of all such
correspondence and copies of all correspondence that, in the opinion of our chairman, deals with the functions of the
Board of Directors or committees thereof or that our chairman otherwise determines requires their attention. Directors
may at any time review a log of all correspondence received by us that is addressed to the non-employee members of
the Board of Directors and request copies of any such correspondence.

WHO CAN HELP ANSWER YOUR QUESTIONS?
You may seek answers to your questions by writing, calling or emailing us at:

Steve O’Loughlin
Vice President, Finance and Corporate Development
Actinium Pharmaceuticals, Inc.
275 Madison Avenue, 7th Floor
New York, NY 10016
Email: soloughlin@actiniumpharma.com
Tel: 646-677-3875
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CORPORATE GOVERNANCE

Board of Directors

The Board of Directors oversees our business affairs and monitors the performance of management. In accordance
with our corporate governance principles, the Board of Directors does not involve itself in day-to-day operations. The
directors keep themselves informed through discussions with the Executive Chairman, the Chief Executive Officer,
other key executives, and by reading the reports and other materials that we send them and by participating in Board
of Directors and committee meetings. Our directors hold office until their successors have been elected and duly
qualified unless the director resigns or by reason of death or other cause is unable to serve in the capacity of director.
Biographical information about our directors is provided in “Election of Directors — Proposal No. 1”” on page 34.

Term of Office

Our directors are divided into three classes, designated Class I, Class II and Class III. Class I shall consists of two
directors, Class II shall consist of two directors, and Class III consists of the Chief Executive Officer.

The term of each director is set forth below or until their successors are duly elected:

Term (from 2016 Annual
Director Class Meeting)
Kaushik Dave Class III 36 months
David Nicholson Class 1 12 months
Sandesh Seth Class 11 24 months
Sergio Traversa Class I 24 months
Richard I. Steinhart Class 1 12 months

Notwithstanding the foregoing, each director shall serve until his successor is duly elected and qualified, or until his or
her retirement, death, resignation or removal. In order to implement a classified board of directors, Class I shall serve
a 12 month term from the date of the 2016 Annual Shareholders Meeting; Class II shall serve a 24 month term from
the date of the 2016 Annual Shareholders Meeting; and Class III shall serve a 36 month term from the date the date of
the 2016 Annual Shareholders Meeting. Directors elected at each annual meeting are elected for a 3 year term.

Director Independence

We use the definition of “independence” of the NYSE MKT to make this determination. We are listed on the NYSE
MKT under the symbol “ATNM”. NYSE MKT corporate governance rule Sec. 803(A)(2) provides that an “independent
director” means a person other than an executive officer or employee of the company. No director qualifies as
independent unless the issuer’s board of directors affirmatively determines that the director does not have a

relationship that would interfere with the exercise of independent judgment in carrying out the responsibilities of a
director. The following is a non-exclusive list of persons who shall not be considered independent under NYSE MKT
rules:

. a director who is, or during the past three years was, employed by the company, other than prior employment as
an interim executive officer (provided the interim employment did not last longer than one year);

. a director who accepted or has an immediate family member who accepted any compensation from the company
in excess of $120,000 during any period of twelve consecutive months within the three years preceding the

determination of independence, other than the following:

1) compensation for board or board committee service;
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(i)  compensation paid to an immediate family member who is an employee (other than an executive officer) of the
company,

(iii)) compensation received for former service as an interim executive officer (provided the interim employment did
not last longer than one year); or

(iv)  benefits under a tax-qualified retirement plan, or non-discretionary compensation;
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. a director who is an immediate family member of an individual who is, or at any time during the past three years
was, employed by the company as an executive officer;

. a director who is, or has an immediate family member who is, a partner in, or a controlling shareholder or an
executive officer of, any organization to which the company made, or from which the company received, payments
(other than those arising solely from investments in the company’s securities or payments under non-discretionary
charitable contribution matching programs) that exceed 5% of the organization’s consolidated gross revenues for that
year, or $200,000, whichever is more, in any of the most recent three fiscal years;

. a director who is, or has an immediate family member who is, employed as an executive officer of another entity
where at any time during the most recent three fiscal years any of the issuer’s executive officers serve on the
compensation committee of such other entity; or

. a director who is, or has an immediate family member who is, a current partner of the company’s outside auditor,
or was a partner or employee of the company’s outside auditor who worked on the company’s audit at any time during
any of the past three years.

Since our common stock is listed on the NYSE MKT exchange, we are required to meet the exchanges independence
requirements. Under the above-mentioned NYSE MKT director independence rules, David Nicholson, Richard I.
Steinhart and Sergio Traversa are the only independent directors of the Company.

Executive Chairman

In August 2014, our Board created the office of Executive Chairman of the Company and appointed Sandesh Seth, our
Chairman of the Board, as Executive Chairman of our Company.

As Executive Chairman of our Company, Mr. Seth acts as an officer and consultant and, as such, performs his duties
subject in all instances to the oversight of our board of directors and to the power of our board of directors to approve
all applicable corporation actions (which powers shall not be vested in the office of Executive Chairman). The
Executive Chairman is not an “executive officer” (as defined in SEC Rule 3b-7) of our Company as the role of the
Executive Chairman by design is not an officer who performs a policy making function for our Company. Rather, the
Executive Chairman serves as a conduit between our board and our executive management team and is available to act
as an advisor and consultant to our executive management team, who are responsible for development and
implementation of our corporate policies under the supervision of our Executive Chairman.

Subject to such other roles, duties and projects as may (consistent with the terms and provisions of our Amended and
Restated Bylaws and the resolutions of our board that formed the office of Executive Chairman) be assigned by our

board to the Executive Chairman, the primary responsibilities of the Executive Chairman are as follows:

(i)  Chair annual and special Board meetings and annual stockholder meetings and, subject to availability, attend
meetings of the committees of the Board;

(i)  Provide overall Board leadership and establish guiding principles for the Board;

(iii)) Manage the affairs of the Board and facilitate Board action in such a way that strategic and policy decisions are
fully discussed, debated and decided by the Board;

(iv)  In cooperation with the President, and Chief Executive Officer, and other Company officers as appropriate or

selected by the Executive Chairman/Board, ensure that our strategic orientation is defined and communicated to the
Board for its approval and that all material issues are dealt with by the Board in a timely manner;

47



Edgar Filing: 8X8 INC /DE/ - Form 424B5

(v)  Ensure that the Board has efficient communication channels regarding all material issues concerning the
business and see to it that directors are informed about these issues;

(vi)  Act as arepresentative of the Board and consult with Board members outside the regularly scheduled meetings
of the Board and of Board committees;

(vii) Meet and confer as often as required with our President, and Chief Executive Officer and executive
management to ensure that there is efficient communication between the Executive Chairman, the President, and

Chief Executive Officer, other executive management and Board members;
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(viii) Offer advice and consultation to the President, and Chief Executive Officer and executive management on the
overall management of the business and affairs of our company as well as specific matters upon the request of the
President, and Chief Executive Officer and or the Board;

(ix)  In consultation and partnership with the President, and Chief Executive Officer, the Executive Chairman may
act as our representative with business partners of our company; and

(x) At the request of the Board or the President, and Chief Executive Officer the Executive Chairman may be
placed in charge of special corporate strategic initiatives or projects.

Board Leadership Structure

Our Board has a policy that calls for the role of Chairman of the Board and Chief Executive Officer (CEO) to be
separate, as it believes that the most effective leadership structure for us at this time is not to have these roles
combined. Dr. Kaushik J. Dave serves as our Chief Executive Officer and Sandesh Seth is our Chairman of the Board
who serves as the Executive Chairman. We believe this structure of having a separate CEO and Chairman provides
proper oversight of our operations.

Board of Directors Meetings and Attendance

During the fiscal year 2015, the Board of Directors held 25 meetings. Each member of our Board was present at
ninety-six (96%) percent or more of the Board meetings held; except that one director attended 56% of the Board
meetings held. One action was approved by unanimous written consent. It is our policy that directors should make
every effort to attend the annual meeting of stockholders, and each of our directors: Sandesh Seth, Kaushik Dave,
David Nicholson, Richard I. Steinhart and Sergio Traversa, attended the annual meeting of stockholders in 2015.

Code of Business Conduct and Ethics

We adopted a Code of Business Conduct and Ethics that applies to all of our directors, officers and employees,
including our principal executive officer and principal financial and accounting officer. A copy of the Code of
Business Conduct and Ethics is available on the Investor section of our website at www.actiniumpharma.com. We will
post on our website any amendment to our Code of Business Conduct and Ethics or waivers of our Code of Business
Conduct and Ethics for directors and executive officers.

Complaints Regarding Accounting Matters
The Audit Committee has established procedures for:

. the receipt, retention and treatment of complaints regarding accounting, internal accounting controls, or auditing
matters; and

. the confidential, anonymous submission by our employees of concerns regarding questionable accounting or
auditing matters.

Communications with Directors

The Board of Directors has approved procedures for stockholders to send communications to individual directors or
the non-employee directors as a group. Written correspondence should be addressed to the director or directors in care
of Sandesh Seth, Executive Chairman of Actinium Pharmaceuticals, Inc., 275 Madison Avenue, 7th Floor, New York,
NY 10016. Correspondence received that is addressed to the non-employee directors will be reviewed by our
Executive Chairman or his designee, who will regularly forward to the non-employee directors a summary of all such
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correspondence and copies of all correspondence that, in the opinion of our Executive Chairman, deals with the
functions of the Board of Directors or committees thereof or that the corporate secretary otherwise determines requires
their attention. Directors may at any time review a log of all correspondence received by Actinium Pharmaceuticals,
Inc. that is addressed to the non-employee members of the Board of Directors and request copies of any such

correspondence. You may also contact individual directors by calling our principal executive offices at (646)
677-3875.

50



Edgar Filing: 8X8 INC /DE/ - Form 424B5

Legal Proceedings

There are no legal proceedings to which any director, director nominee, officer or affiliate of our company, any owner
of record or beneficially of more than 5% of common stock, or any associate of any such director, officer, affiliate of
our company or security holder that is a party adverse to our company or any of our subsidiaries or has a material
interest adverse to us.

Compliance With Section 16(a) of the Exchange Act
Based solely upon a review of copies of such forms filed on Forms 3, 4, and 5, and amendments thereto furnished to
us we believe that as of the date of this proxy, our executive officers, directors and greater than 10 percent beneficial

owners have complied on a timely basis with all Section 16(a) filing requirements.
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BOARD COMMITTEES
Committees of the Board of Directors
Our board of directors has formed three standing committees: audit, compensation and corporate governance. Actions

taken by our committees are reported to the full board. Each of our committees has a charter and each charter is posted
on our website.

Audit Committee Compensation Committee Corporate Governance Committee
Richard I. Steinhart* Dr. David Nicholson* Sergio Traversa*

Dr. David Nicholson Richard I. Steinhart David Nicholson

Sergio Traversa Sergio Traversa Richard I. Steinhart

* Indicates committee chair

Audit Committee

Our audit committee, which currently consists of three directors, provides assistance to our board in fulfilling its legal
and fiduciary obligations with respect to matters involving the accounting, financial reporting, internal control and
compliance functions of the company. Our audit committee employs an independent registered public accounting firm
to audit the financial statements of the company and perform other assigned duties. Further, our audit committee
provides general oversight with respect to the accounting principles employed in financial reporting and the adequacy
of our internal controls. In discharging its responsibilities, our audit committee may rely on the reports, findings and
representations of the company’s auditors, legal counsel, and responsible officers. Our board has determined that all
members of the audit committee are financially literate within the meaning of SEC rules and under the current listing
standards of the NYSE MKT. Richard I. Steinhart is the chairman of the audit committee.

Compensation Committee

Our compensation committee, which currently consists of three directors, establishes executive compensation policies
consistent with the company’s objectives and stockholder interests. Our compensation committee also reviews the
performance of our executive officers and establishes, adjusts and awards compensation, including incentive-based

compensation, as more fully discussed below. In addition, our compensation committee generally is responsible for:

. establishing and periodically reviewing our compensation philosophy and the adequacy of compensation plans
and programs for our directors, executive officers and other employees;

. overseeing our compensation plans, including the establishment of performance goals under the company’s
incentive compensation arrangements and the review of performance against those goals in determining incentive

award payouts;

. overseeing our executive employment contracts, special retirement benefits, severance, change in control
arrangements and/or similar plans;

. acting as administrator of any company stock option plans; and
. overseeing the outside consultant, if any, engaged by the compensation committee.

Our compensation committee periodically reviews the compensation paid to our non-employee directors and the
principles upon which their compensation is determined. The compensation committee also periodically reports to the
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board on how our non-employee director compensation practices compare with those of other similarly situated public
corporations and, if the compensation committee deems it appropriate, recommends changes to our director
compensation practices to our board for approval.

Outside consulting firms retained by our compensation committee and management also will, if requested, provide
assistance to the compensation committee in making its compensation-related decisions.

Corporate Governance Committee

Corporate Governance Committee, which currently consists of three directors, monitors our corporate governance
system.
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Nomination of Directors

Board of Director nominations are selected, or recommended for the Board’s selection, by a majority of the
independent directors.

11
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DIRECTOR COMPENSATION

The following table sets forth the compensation of our directors for the 2015 fiscal year:

Fees Earned Option All Other
Name or Paid in Cash Stock Awards Awards(1) Compensation  Total
David Nicholson $ 55,053 — 64,938 — $ 119,991
Richard Steinhart $ 58,508 — 64,938 — $ 123,446
Sergio Traversa $ 51,932 — 64,938 — $ 116,870

(1)  Atthe end of fiscal year 2015, the aggregate number of option awards outstanding for each director was as
follows: (i) for Mr. Nicholson, 124,900, (i1) for Mr. Steinhart, 74,950, and (iii) for Mr. Traversa, 94,950.

In accordance with SEC rules, the amounts shown reflect the aggregate grant date fair value of option awards granted
to Non-Employee Directors during 2015, computed in accordance with Financial Accounting Standards Board
Accounting Standards Codification Topic 718.

Our non-employee directors are paid an annual fee of $40,000 and receive annual option grants of 25,000 shares.
Board committee members receive the following compensation:

BOD Committee Chairman Member
Audit $ 15,000 $ 6,000
Compensation $ 10,000 $ 5,000
Corporate Governance $ 7,500 $ 3,000
12
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AUDIT COMMITTEE REPORT

Report of the Audit Committee of the Board of Directors

The Audit Committee provides assistance to the Board of Directors in fulfilling its oversight responsibilities relating
to our corporate accounting and reporting practices toward assurance of the quality and integrity of our consolidated
financial statements. The purpose of the Audit Committee is to serve as an independent and objective party to monitor
our financial reporting process and internal control system; oversee, review and appraise the audit activities of our
independent registered public accounting firm and internal auditing function, maintain complete, objective and open
communication between the Board of Directors, the independent accountants, financial management and the internal
audit function.

Our independent registered public accounting firm reports directly to the Audit Committee and the Audit Committee
is solely responsible to appoint or replace our independent registered public accounting firm and to assure its
independence and to provide oversight and supervision thereof. The Audit Committee determines compensation of the
independent registered public accounting firm and has established a policy for approval of non-audit related
engagements awarded to the independent registered public accounting firm. Such engagements must not impair the
independence of the registered public accounting firm with respect to our company as prescribed by the
Sarbanes-Oxley Act of 2002; thus payment amounts are limited and non-audit related engagements must be approved
in advance by the Audit Committee. The Audit Committee determines the extent of funding that we must provide to
the Audit Committee to carry out its duties and has determined that such amounts were sufficient in 2014.

With respect to the fiscal year ended December 31, 2015, in addition to its other work, the Audit Committee:

. Reviewed and discussed with management our audited consolidated financial statements as of December 31,
2014 and for the year then ended; and

. Discussed with GBH CPAs, PC the matters required to be discussed by Statement on Auditing Standards No. 61,
“Communication with Audit Committees,” as amended, with respect to its review of the findings of the independent
registered public accounting firm during its examination of our financial statements.

The Audit Committee recommended, based on the review and discussion summarized above, that the Board of
Directors include the 2015 audited consolidated financial statements in the 2015 Form 10-K for the fiscal year ended
December 31, 2015 for filing with the SEC.

Audit Committee of the Board of Directors of Actinium Pharmaceuticals, Inc.
Richard I. Steinhart, Chairman
David Nicholson

Sergio Traversa
Information About Auditors

The Audit Committee of the Board of Directors appointed GBH CPAs, PC as the independent registered public
accounting firm to conduct the audit of our consolidated financial statements for the 2015 fiscal year and to report on
our consolidated balance sheets, statements of income and other related statements. GBH CPAs, PC has served as our
independent registered public accounting firm since December 2012. The Audit Committee Charter includes the
procedures for pre-approval of all fees charged by our independent registered public accounting firm. Under the
procedure, the Audit Committee of the Board of Directors approves the engagement letter with respect to audit, tax
and review services. Other fees are subject to pre-approval by the Audit Committee. The audit and audit-related fees
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paid to the auditors with respect to the 2015 fiscal year were pre-approved by the Audit Committee of the Board of
Directors.
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Fees and Services

The aggregate fees billed for the fiscal years ended December 31, 2015 and 2014 for professional services rendered by
GBH CPAs, PC for the audits of the Company’s annual financial statements included in Form 10-K (“Audit Fees”), tax
compliance, advice, and planning (“Tax Fees”), and other products or services provided (“Other Fees™):

Year Ended Year Ended
December 31, December 31,
2015 2014
Audit Fees $ 136,800 $ 134,850
Audit — Related Fees — —
Tax Fees — —
All Other Fees — —
Total $ 136,800 $ 134,850

Pre-Approval Policy

In 2015, the Audit Committee adopted policies and procedures for the pre-approval of audit and non-audit services
performed by the independent registered public accountants pursuant to which the Audit Committee generally is
required to pre-approve the audit and permissible non-audit services performed by the independent registered public
accountants in order to ensure that the provision of such services does not impair the registered accountants’
independence.

All audit services and non-audit services and all fees associated with such services performed by our independent
registered public accounting firm in the 2015 fiscal year were approved by our Audit Committee. Consistent with
these policies and procedures, all future audit services and non-audit services and all fees associated with such
services performed by our independent registered public accounting firm will be approved by the Chairperson of the
Audit Committee and ratified by the Audit Committee or approved by the full Audit Committee.
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Compensation Committee Report*

Our Compensation Committee has reviewed and discussed with management the Compensation Discussion and
Analysis (“CD&A”) included in this proxy statement. Based on that review and discussion, the Compensation
Committee has recommended to the Board that the CD&A be included in the proxy statement.

Submitted by:

The Compensation Committee of the Board of Directors
/s/ David Nicholson, Chairman

/s/ Richard I. Steinhart

/s/ Sergio Traversa

* The information contained in this Compensation Committee Report shall not be deemed to be “soliciting
material” or “filed” or incorporated by reference in future filings with the SEC, or subject to the liabilities of Section 18
of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), except to the extent that we specifically
request that the information be treated as soliciting material or specifically incorporate it by reference into a document
filed under the Securities Act of 1933, as amended, or the Exchange Act.

Compensation Discussion and Analysis

The Compensation Committee of our board of directors has the responsibility to review, determine and approve the
compensation for our executive officers. Further, the Compensation Committee oversees our overall compensation
strategy, including compensation policies, plans and programs that cover all employees. In 2013, our Stockholders
voted on an advisory basis with respect to our compensation program for named executive officers. Of the votes cast
(excluding abstentions and broker non-votes), 94.1% were cast in support of the program. In light of this, in reviewing
the executive compensation program for 2015, the Compensation Committee decided to retain the general overall
program design, which ties a significant portion of the executives’ pay closely with our performance. In the future, the
Compensation Committee will continue to consider the executive compensation program in light of changing
circumstances and Stockholder feedback.

We currently employ two executive officers, each of whom serves as a “Named Executive Officer” (or NEO) for
purposes of SEC reporting: (1) Kaushik J. Dave., our Chief Executive Officer (who we refer to in this Compensation

Discussion and Analysis as our CEO); and (2) Dragan Cicic, our Chief Scientific Officer.

This Compensation Discussion and Analysis sets forth a discussion of the compensation for our NEOs as well as a
discussion of our philosophies underlying the compensation for our NEOs and our employees generally.

Objectives of Our Compensation Program

The Compensation Committee’s philosophy seeks to align the interests of our stockholders, officers and employees by
tying compensation to individual and company performance, both directly in the form of salary or annual cash
incentive payments, and indirectly in the form of equity awards. The objectives of our compensation program enhance
our ability to:

. attract and retain qualified and talented individuals; and
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. provide reasonable and appropriate incentives and rewards to our team for building long-term value within our
company, in each case in a manner comparable to companies similar to ours.

In addition, we strive to be competitive with other similarly situated companies in our industry. The process of
developing pharmaceutical products and bringing those products to market is a long-term proposition and outcomes
may not be measurable for several years. Therefore, in order to build long-term value for our company and its
stockholders, and in order to achieve our business objectives, we believe that we must compensate our officers and
employees in a competitive and fair manner that reflects current company activities but also reflects contributions to
building long-term value.
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We utilize the services of StreeterWyatt Governance LLC to review compensation programs of peer companies in
order to assist the Compensation Committee in determining the compensation levels for our NEOs, as well as for other
employees of our company. StreeterWyatt is a recognized independent consulting company and services clients
throughout the United States.

The companies that comprise our peer group are selected and reviewed no less frequently than biennially. The current
peer group used to evaluate compensation for the fiscal year ended December 31, 2015 includes the following
companies:

Elements of Our Compensation Program and Why We Chose Each
Main Compensation Components

Our company-wide compensation program, including for our NEOs, is broken down into three main components: base
salary, performance cash bonuses and potential long-term compensation in the form of stock options or restricted
stock awards. We believe these three components constitute the minimum essential elements of a competitive
compensation package in our industry.

Salary

Base salary is used to recognize the experience, skills, knowledge and responsibilities required of our NEOs as well as
recognizing the competitive nature of the biopharmaceutical industry. This is determined partially by evaluating our
peer companies as well as the degree of responsibility and experience levels of our NEOs and their overall
contributions to our company. Base salary is one component of the compensation package for NEOs; the other
components being cash bonuses, annual equity grants, and company benefit programs. Base salary is determined in
advance whereas the other components of compensation are awarded in varying degrees following an assessment of
the performance of a NEO. This approach to compensation reflects the philosophy of our board of directors and its
Compensation Committee to emphasize and reward, on an annual basis, performance levels achieved by our NEOs.

Performance Bonus Plan

We have a performance bonus plan under which bonuses are paid to our NEOs based on achievement of company
performance goals and objectives established by the Compensation Committee and/or our board of directors as well as
on individual performance. The bonus program is discretionary and is intended to: (i) strengthen the connection
between individual compensation and our company’s achievements; (ii) encourage teamwork among all disciplines
within our companys; (iii) reinforce our pay-for-performance philosophy by awarding higher bonuses to higher
performing employees; and (iv) help ensure that our cash compensation is competitive. Depending on the cash
position of the company, the Compensation Committee and our board of directors have the discretion to not pay cash
bonuses in order that we may conserve cash and support ongoing development programs and commercialization
efforts. Regardless of our cash position, we consistently grant annual merit-based stock options to continue
incentivizing both our senior management and our employees.

Based on their employment agreements, each NEO is assigned a target payout under the performance bonus plan,
expressed as a percentage of base salary for the year. Actual payouts under the performance bonus plan are based on
the achievement of corporate performance goals and an assessment of individual performance, each of which is
separately weighted as a component of such officer’s target payout. For the NEOs, the corporate goals receive the
highest weighting in order to ensure that the bonus system for our management team is closely tied to our corporate
performance. Each employee also has specific individual goals and objectives as well that are tied to the overall
corporate goals. For employees, mid-year and end-of-year progress is reviewed with the employees’ managers.

Equity Incentive Compensation
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We view long-term compensation, currently in the form of stock options and restricted stock generally vesting in
annual increments over four years, as a tool to align the interests of our NEOs and employees generally with the
creation of stockholder value, to motivate our employees to achieve and exceed corporate and individual objectives
and to encourage them to remain employed by the company. While cash compensation is a significant component of
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employees’ overall compensation, the Compensation Committee and our board of directors (as well as our NEOs)

believe that the driving force of any employee working in a small biotechnology company should be strong equity

participation. We believe that this not only creates the potential for substantial longer term corporate value but also
serves to motivate employees and retain their loyalty and commitment with appropriate personal compensation.

Other Compensation

In addition to the main components of compensation outlined above, we also provide contractual severance and/or
change in control benefits to our Executive Chairman and CEO. The change in control benefits for all applicable
persons have a “double trigger.” A double-trigger means that the executive officers will receive the change in control
benefits described in the agreements only if there is both (1) a Change in Control of our company (as defined in the
agreements) and (2) a termination by us of the applicable person’s employment “without cause” or a resignation by the
applicable persons for “good reason” (as defined in the agreements) within a specified time period prior to or following
the Change in Control. We believe this double trigger requirement creates the potential to maximize stockholder value
because it prevents an unintended windfall to management as no benefits are triggered solely in the event of a Change
in Control while providing appropriate incentives to act in furtherance of a change in control that may be in the best
interests of the stockholders. We believe these severance or change in control benefits are important elements of our
compensation program that assist us in retaining talented individuals at the executive and senior managerial levels and
that these arrangements help to promote stability and continuity of our executives and senior management team.
Further, we believe that the interests of our stockholders will be best served if the interests of these members of our
management are aligned with theirs. We believe that providing change in control benefits lessens or eliminates any
potential reluctance of members of our management to pursue potential change in control transactions that may be in
the best interests of the stockholders. We also believe that it is important to provide severance benefits to members of
our management, to promote stability and focus on the job at hand.

We also provide benefits to the executive officers that are generally available to all regular full-time employees of our
company, including our medical and dental insurance, and a 401(k) plan. At this time, we do not provide any
perquisites to any of our NEOs. Further, we do not have deferred compensation plans, pension arrangements or
post-retirement health coverage for our executive officers or employees. All of our employees not specifically under
contract are “at-will” employees, which means that their employment can be terminated at any time for any reason by
either us or the employee. Our Executive Chairman and CEO have employment agreements that provide lump sum
compensation in the event of their termination without cause or, under certain circumstances, upon a Change of
Control.

Determination of Compensation Amounts

A number of factors impact the determination of compensation amounts for our NEOs, including the individual’s role
in the company and individual performance, length of service with the company, competition for talent, individual
compensation package, assessments of internal pay equity and industry data. Stock price performance has generally
not been a factor in determining annual compensation because the price of our common stock is subject to a variety of
factors outside of our control.

Industry Survey Data

In collaboration with StreeterWyatt, we establish and maintain a list of peer companies to best assure ourselves that
we are compensating our executives on a fair and reasonable basis, as set forth above under the heading “Objectives of
our Compensation Program.” We also utilize StreetWyatt-prepared data for below-executive level personnel, which
data focuses on similarly-sized bio-tech companies. The availability of peer data is used by the Compensation
Committee strictly as a guide in determining compensation levels with regard to salaries, cash bonuses and
performance related annual equity grants to all employees. However, the availability of this data does not imply that
the Compensation Committee is under any obligation to exactly follow peer companies in compensation matters.
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Determination of Base Salaries
As a guideline for NEO base salary, we perform formal benchmarks against respective comparable positions in our
established peer group. We adjust salaries based on our assessment of our NEOs’ levels of responsibility, experience,

overall compensation structure and individual performance. The Compensation Committee is not obliged to raise
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salaries purely on the availability of data. Merit-based increases to salaries of executive officers are based on our
assessment of individual performance and the relationship to applicable salary ranges. Cost of living adjustments may
also be a part of that assessment.

Performance Bonus Plan

Concurrently with the beginning of each calendar year, preliminary corporate goals that reflect our business priorities
for the coming year are prepared by the CEO with input from the other executive officers. These goals are weighted
by relative importance. The draft goals and proposed weightings are presented to the Compensation Committee and
the Board and discussed, revised as necessary, and then approved by our board of directors. The Compensation
Committee then reviews the final goals and their weightings to determine and confirm their appropriateness for use as
performance measurements for purposes of the bonus program. The goals and/or weightings may be re-visited during
the year and potentially restated in the event of significant changes in corporate strategy or the occurrence of
significant corporate events. Following the agreement of our board of directors on the corporate objectives, the goals
are then shared with all employees in a formal meeting(s), and are reviewed periodically throughout the year.

Determination of Equity Incentive Compensation

To assist us in assessing the reasonableness of our equity grant amounts, we have reviewed StreeterWyatt supplied
information. Such information included equity data from a cross-section of similar companies in our industry.

Equity Grant Practices

All stock options and/or restricted stock granted to the NEOs and other executives are approved by the Compensation
Committee. Exercise prices for options are set at the closing price of our common stock on the date of grant. Grants
are generally made: (i) on the employee’s start date and (ii) at board of director meetings held each February and
following annual performance reviews. However, grants have been made at other times during the year. The size of
year-end grants for each NEO is assessed against our internal equity guidelines. Current market conditions for grants
for comparable positions and internal equity may also be assessed. Also, grants may be made in connection with
promotions or job related changes in responsibilities. In addition, on occasion, the Compensation Committee may
make additional special awards for extraordinary individual or company performance.

Compensation Setting Process

At the February meetings of our board of directors and the Compensation Committee, overall corporate performance
and relative achievement of the corporate goals for the prior year are assessed. The relative achievement of each goal
is assessed and quantified and the summation of the individual components results in a corporate goal rating,
expressed as percentages. The Compensation Committee then approves the final disbursement of salary increases,
cash bonuses and option or restricted stock grants.

The Compensation Committee looks to the CEO’s performance assessments of the other NEOs and his
recommendations regarding a performance rating for each, as well as input from the other members of our board of
directors. These recommendations may be adjusted by the Compensation Committee prior to finalization. For the
CEO, the Compensation Committee evaluates his performance, taking into consideration input from the other
members of our board of directors, and considers the achievement of overall corporate objectives by both the CEO
specifically and the company generally. The CEO is not present during the Compensation Committee’s deliberations
regarding his compensation.

The Compensation Committee has the authority to directly engage, at our company’s expense, any compensation

consultants or other advisors (such as StreeterWyatt) that it deems necessary to determine the amount and form of
employee, executive and director compensation. In determining the amount and form of employee, executive and
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director compensation, the Compensation Committee has reviewed and discussed historical salary information as well
as salaries for similar positions at comparable companies. However the availability of this data does not imply that the
Compensation Committee is under any obligation to exactly follow peer companies’ compensation practices.

We paid consultant fees to StreeterWyatt of $20,000. NEOs may have indirect input in the compensation results for
other executive officers by virtue of their participation in the performance review and feedback process for the other

executive officers.
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DIRECTORS AND EXECUTIVE OFFICERS

Directors And Executive Officers

The names, positions and ages of our directors and executive officers as of November 1, 2016, are as follows:

Name Age Position
Sandesh Seth, MS, MBA 52 Executive Chairman
Kaushik J. Dave, PhD, MBA 55 Chief Executive Officer, Interim Chief Financial Officer

and Director (Principal Executive Officer and Principal
Financial and Accounting Officer)

Dragan Cicic, MD 53 Chief Medical Officer
David Nicholson, PhD 61 Director
Richard I. Steinhart, MBA 59 Director
Sergio Traversa, MBA 55 Director

Subject to the classified board provisions of our charter, all directors hold office until the next annual meeting of
stockholders and the election and qualification of their successors. Officers are elected annually by the board of
directors and serve at the discretion of the board.

Pursuant to the Company’s charter, Mr. Traversa and Mr. Seth were appointed as directors of the Company by the
former Series E preferred stock holders of Actinium Corporation. During 2011, Actinium Corporation raised $6.2
million through an offering of 23,697,119 shares (pre-Actinium Share Exchange) of the 2011 Series E preferred shares
and 5,924,285 warrants (pre-Actinium share exchange). In January 2012, the Actinium Corporation raised $0.8
million through its final offering of the 2011 Series E preferred shares.

There are no other arrangements or understanding between any of our directors and any other persons pursuant to
which they were selected as a director.

Background of Executive Officers and Directors

The principal occupations for the past five years (and, in some instances, for prior years) of each of our directors and
executive officers are as follows:

Sandesh Seth, MS, MBA, Executive Chairman

Mr. Sandesh Seth has been our Director since March 2012, our Chairman of the Board since October 2013, and
Executive Chairman since August 2014. Mr. Seth was affiliated with Laidlaw & Co. (UK) Ltd., a healthcare focused,
investment banking and wealth management firm where he was Head of Healthcare Investment Banking. Mr. Seth is
the Chairman of the Board of Relmada Therapeutics, Inc., a publicly listed, specialty pharmaceuticals company
focused on pain therapeutics.

Mr. Seth has 20+ years of experience in investment banking (Cowen & Co.), equity research (Bear Stearns,
Commonwealth Associates) and in the pharma industry (Pfizer, Warner-Lambert, SmithKline in strategic planning,
business development and R&D project management). Mr. Seth has an MBA in Finance from New York University;
an M.S. in the Pharmaceutical Sciences from the University of Oklahoma Health Center and a B.Sc. in Chemistry
from Bombay University. He has published several scientific articles and was awarded the University Regents Award
for Research Excellence at the University of Oklahoma. Mr. Seth was designated as Regulatory Affairs Certified
(R.A.C.) by the Regulatory Affairs Professionals Society which signifies proficiency with U.S. FDA regulations.

That Mr. Seth has served in various business executive-level positions over the course of his career, has significant
investment banking experience, has developed significant management and leadership skills and is well accustomed to

67



Edgar Filing: 8X8 INC /DE/ - Form 424B5

interfacing with investors, analysts, auditors, C-level executives, and outside advisors, led us to conclude that Mr. Seth
should serve as a director.

Kaushik J. Dave, PhD, MBA, Chief Executive Officer, Interim Chief Financial Officer and Director

Dr. Kaushik J. Dave has been our Chief Executive Officer and Director since September 2013, and our Interim Chief
Financial Officer since February 2014. From March 2008 to September 2013, Dr. Dave was the Executive Vice
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President of Product Development for Antares Pharmaceuticals Inc. (Antares). As part of the core management team
at Antares, he was instrumental in setting strategy, vision, product portfolio development and business development.
Dr. Dave led the clinical and regulatory approval of Anturol™ and was also a key contributor to the change in company
vision to combination products using Antares’ medical device technology which resulted in a robust pipeline that
included development and New Drug Application submission for Otrexup, which was approved on October 14, 2013.
From January 2001 to June 2006, Dr. Dave was Vice President Product Development at Palatin Technologies Inc.
where he obtained approval of NeutroSpecTM (a radiopharmaceutical monoclonal antibody product). From January
1997 to December 2000, Dr. Dave was employed at Schering-Plough Inc. and Merck & Co. Inc., responsible for
steering the development of several pharmaceutical product development programs. Dr. Dave received his pharmacy
degree from the University of Bath, UK and a Ph.D. in Pharmaceutical Chemistry from the University of Kansas. Dr.
Dave also received an MBA from the Wharton School of the University of Pennsylvania.

As Chief Executive Officer of the Company, Dr. Dave is the most senior executive of the Company and as such
provides our Board of Directors with the greatest insight into the Company’s business and the challenges and material
risks it faces. Dr. Dave has more than 23 years of healthcare industry experience and is especially qualified to
understand the risks and leadership challenges facing a growing pharmaceutical company from a senior management
and financial expertise perspective led us to conclude that Dr. Dave should serve as President, Chief Executive Officer
and Director of the Company.

Dragan Cicic, MD, MBA, Chief Medical Officer

Dragan Cicic is the Chief Medical Officer of the Company. He joined the Company in 2005 and previously held the
position of the CEO and prior to that of the Medical Director at Actinium. Dr. Cicic joined Actinium from the position
of Project Director of QED Technologies Inc., a life sciences strategic consulting and transactional group focused on
emerging biotech, pharmaceuticals and medical devices companies. Dr. Cicic prepared business and strategic plans on
behalf of those clients and assisted them in raising funding. He also represented corporate and private investors in
identifying acquisition and/or investment targets and negotiating, structuring and consummating deals. Prior to joining
QED Technologies, Dr. Cicic was an investment banker with SG Cowen Securities.

Dr. Cicic graduated as a Medical Doctor from the School of Medicine at The Belgrade University, and received his
MBA from Wharton School at The University of Pennsylvania. He was also a Nieman Fellow at Harvard University.

C. David Nicholson, BS, PhD, Director

C. David Nicholson has been a Director of the Company since 2008. Mr. Nicholson is also a member of our Audit
Committee, Compensation Committee and Corporate Governance Committee. In August 2014, Mr. Nicholson joined
Actavis plc and Forest Laboratories, Inc. as Senior Vice President, Actavis Global Brands R&D. From March 2012 to
August 2014, Mr. Nicholson was on the Executive Committee of Bayer CropScience as Head of Research &
Development responsible for the integration of the company’s R&D activities into one global organization. Dr.
Nicholson graduated in pharmacology, earning his B.Sc. from the University of Manchester (1975) and his Ph.D. from
the University of Wales (1980). Between 1978 and 1988, Dr. Nicholson worked in the pharmaceutical industry for the
British company Beecham-Wiilfing in Gronau, Germany. The main emphasis of his activities as group leader in a
multidisciplinary project group was the development of cardiovascular drugs.

From 1988-2007, Dr, Nicholson held various positions of increasing seniority in the UK, the Netherlands and the
USA with Organon, a Business Unit of Akzo Nobel. Ultimately, he became Executive Vice President, Research &
Development, and member of the Organon Executive Management Committee. He implemented change programs,
leading to maximizing effectiveness in research & development, ensuring customer focus and the establishment of a
competitive pipeline of innovative drugs. In 2007, Dr. Nicholson transferred to Schering-Plough, Kenilworth, New
Jersey as Senior Vice President, responsible for Global Project Management and Drug Safety. From 2009 to
December 2011, he was Vice President Licensing and Knowledge Management at Merck in Rahway, New Jersey,
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reporting to the President of Merck R&D. As an integration team member, David Nicholson played a role in the
strategic mergers of Organon BioSciences, the human and animal health business of Dutch chemical giant
Akzo-Nobel, and Schering-Plough in 2007 as well as of Schering-Plough and Merck in 2009.

That Dr. Nicholson brings over 25 years of pharmaceutical experience to our Board, having served in various
pharmaceutical research and development executive-level positions over the course of his career, and that Dr.
Nicholson has developed significant management and leadership skills relating to the pharmaceutical industry.
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and is well accustomed to interfacing with investors, analysts, auditors, outside advisors and governmental officials,
led us to conclude that Dr. Nicholson should serve as a director.

Richard I. Steinhart, MBA, Director

Mr. Steinhart has served as our Director and Chairman of the Audit Committee since November 2013. Mr. Steinhart is
also a member of our Compensation Committee and Corporate Governance Committee. Since March 2014, Mr.
Steinhart has been a Member of the Board of Directors of Atossa Genetics, Inc. where he is Chairman of the Audit
Committee and a member of the Compensation Committee.

Mr. Steinhart is a Vice President and CFO at Remedy Pharmaceuticals, a privately-held, clinical stage pharmaceutical
company, a role he commenced in October 2015. From January 2014 through September 2015 Mr. Steinhart had been
a financial and strategic consultant to the biotechnology and medical device industries. From April 2006 through
December 2013, Mr. Steinhart was employed by MELA Sciences, Inc., as their Vice President, Finance and Chief
Financial Officer, Treasurer and Secretary. In April 2012, Mr. Steinhart received a promotion to Sr. Vice President,
Finance and Chief Financial Officer. From May 1992 until joining MELA Sciences, Mr. Steinhart was a Managing
Director of Forest Street Capital/SAE Ventures, a boutique investment banking, venture capital, and management
consulting firm focused on healthcare and technology companies. Prior to Forest Street Capital/SAE Ventures, he was
Vice President and Chief Financial Officer of Emisphere Technologies, Inc. Mr. Steinhart’s other experience includes
seven years at CW Group, Inc., a venture capital firm focused on medical technology and biopharmaceutical
companies, where he was a General Partner and Chief Financial Officer. Mr. Steinhart began his career at Price
Waterhouse, now known as PricewaterhouseCoopers. He holds BBA and MBA degrees from Pace University and is a
Certified Public Accountant (inactive).

That Mr. Steinhart brings nearly 30 years of financial experience to our Board, having served in various financial
executive-level positions over the course of his career, and that Mr. Steinhart is a certified public accountant led us to
conclude that Mr. Steinhart should serve as a director and chair the audit committee.

Sergio Traversa, MBA, Director

Mr. Traversa has been a Director of the Company since August, 2012. Mr. Traversa is also a member of our, Audit
Committee, Compensation Committee and Corporate Governance Committee. Mr. Traversa is also the Chief
Executive Officer and a Director of Relmada Therapeutics, Inc. Previously, he was the co-founder and CEO of
Medeor Inc. a spinoff pharmaceutical company from Cornell University. Mr. Traversa has over 25 years of
experience in the healthcare sector in the United States and Europe, ranging from management positions in the
pharmaceutical industry to investing and strategic advisory roles. He has held financial analyst, portfolio management
and strategic advisory positions at large United States investment firms specializing in healthcare, including Mehta
and Isaly and Mehta partners, ING Barings, Merlin BioMed and Rx Capital. Mr. Traversa was a founding partner of
Ardana Capital, a pharmaceutical and biotechnology investment advisory firm. In Europe, he held the position of Area
Manager for Southern Europe (Italy, Spain, Greece and Portugal) of Therakos Inc., a cancer and immunology division
of Johnson & Johnson. Prior to Therakos, Mr. Traversa was at Eli Lilly, where he served as Marketing Manager of the
Hospital Business Unit. He was also a member of the CNS team at Eli Lilly, where he participated in the launch of
Prozac and the early development of Zyprexa and Cymbalta. Mr. Traversa started his career as a sales representative
at Farmitalia Carlo Erba, the largest pharmaceutical company in Italy later sold to Pharmacia and now part of Pfizer.
Mr. Traversa holds a Laurea degree in Pharmacy from the University of Turin (Italy) and an MBA in Finance and
International Business from the New York University Leonard Stern School of Business.

Mr. Traversa is a senior executive in the pharmaceutical industry and as such provides our Board of Directors with
great insight into the Company’s business and the challenges and material risks it faces. That Mr. Traversa has more
than 25 years of healthcare and financial industry experience in the United States and Europe and is especially
qualified to understand the risks and leadership challenges facing a growing pharmaceutical company from a senior
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management and financial expertise perspective led us to conclude that Mr. Traversa should serve as a director.
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EXECUTIVE COMPENSATION

The following discussion provides compensation information pursuant to SEC rules and may contain statements
regarding future individual and Company performance targets and goals. These targets and goals are disclosed in the
limited context of the Company’s compensation programs and should not be understood to be statements of
management’s expectations or estimates of results or other guidance. We specifically caution stockholders not to apply
these statements to other contexts.

The Board of Directors administers the compensation program for the executive officers. The Compensation
Committee is responsible for reviewing and recommending our compensation and employee benefit policies to the
Board for its approval and implementation. The Compensation Committee reviews and recommends to the Board of
Directors for approval the compensation for our Chief Executive Officer, including salaries, bonuses and grants of
awards under our equity incentive plans. The Compensation Committee and the Board of Directors review and act
upon proposals by non-interested management to determine the compensation to other executive officers. The
Compensation Committee, among other things, reviews and recommends to the Board of Directors employees to
whom awards will be made under our equity incentive plans, determines the number of options to be awarded, and the
time, manner of exercise and other terms of the awards.

The intent of the compensation program is to align the executive’s interests with that of our stockholders, while
providing incentives and competitive compensation for implementing and accomplishing our short-term and
long-term strategic and operational goals and objectives. The compensation of the named executive officers consists
of base salary, discretionary bonus, and equity in the Company.

Chief Executive Officer’s Compensation
Employment Agreement

Effective September 16, 2013, and amended and restated on August 6, 2015, the Company and Dr. Kaushik J. Dave
entered into an agreement (the “Employment Agreement”), to employ Dr. Dave as the Company’s Chief Executive
Officer. Dr. Dave shall have such responsibilities, duties and authority as are assigned to him by the Board, or its
designee. These responsibilities shall include implementation of the overall direction of the Company as set by the
Board, including, planning, corporate policies, research and development, staffing, finance and operations. Dr. Dave
shall perform such other duties and shall have authority consistent with his position as may be from time to time
specified by the Board and subject to the discretion of the Board. Dr. Dave reports directly to the Board. Dr. Dave also
agreed to devote his best efforts and substantially all of his business time to advance the interests of the Company and
to discharge adequately his duties under the Employment Agreement. Dr. Dave may hold up to two board seats on
for-profit and not-for-profit boards that do not represent a conflict with the Company and subject to Board approval
after review of the time commitment involved. Pursuant to the August 2015 amendment and restatement of Dr. Dave’s
agreement, among other things, the agreement provides enhance severance benefits, including in the event of a change
of control of the Company (as summarized below), and provides for immediate vesting of options in accordance with
the amended Stock Plan and Equity Plan. The agreement also changed Dr. Dave’s title from “President and Chief
Executive Officer” to “Chief Executive Officer”.

Pursuant to the Employment Agreement, Dr. Dave is entitled to the following compensation and benefits:

. A base salary at an annual rate of $350,000.

. Upon the six month anniversary of the start date, the Board will review Dr. Dave’s base salary with the help of an
independent compensation consultant to adjust the base salary to be competitively aligned to a range between the 25th
(twenty-fifth) and 75th (seventy-fifth) percentile of the relevant market data of CEO positions of similarly situated

publicly traded Biotech companies. The Board shall review the amount of the base salary and performance bonus, and
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shall determine the appropriate adjustments to each component of Dr. Dave’s compensation within 60 days of the start
of each calendar year.
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. Dr. Dave shall be entitled to participate in an executive bonus program, which shall be established by the Board
pursuant to which the Board shall award bonuses to Dr. Dave, based upon the achievement of written individual and
corporate objectives such as the Board shall determine. Upon the attainment of such performance objectives, Dr. Dave
shall be entitled to a cash bonus in an amount to be determined by the Board with a target of forty percent (40%) of
the base salary. At least thirty (30) days before each subsequent calendar year, the Board shall establish written
individual and corporate performance objectives for such calendar year and the amount of the performance bonus
payable upon the attainment of such objectives. Within sixty (60) days after the end of each calendar year, the Board
shall determine the amount of any performance bonus payable thereunder. Any such performance bonus shall be due
and payable within ninety (90) days after the end of the calendar year to which it relates.

. The Board has agreed to grant to Dr. Dave an option to purchase common shares of the Company and restricted
stock (the “Grant”). The Grant will consist of (A) an option grant to purchase 675,000 common shares of the Company;
(B) 125,000 shares of restricted and (C) 100,000 shares of restricted stock as a sign-on bonus of which fifty percent
will vest at the one year anniversary of the start date upon starting work. An additional twenty-five percent each will
vest at eighteen months and twenty-four months after the start date.

. Stock Options. Such options will have an exercise price equal to the prior day closing price of the Company’s
common stock which is equal to fair market value as determined by the Board on the date of the grant (the “Grant
date”). The Grant Date shall occur no later than 90 days from the start date.

. Restricted Stock Grant (excluding the sign-on bonus). One third (33.33%) of the restricted stock was granted at
the closing of the Company’s private placement in January 2014, and shall vest per the vesting schedule below. The
remaining two thirds (66.66%) of the restricted stock shall be granted upon the treatment of the first patient in 2014
for the Iomab-B trial and subject to the vesting schedule below.

. Vesting Schedule. Twenty-eight percent (28%) of the initial options or restricted stock granted shall vest twelve
months after the date of grant and two percent (2%) of the remainder shall vest each month thereafter until fully
vested. Such additional options or restricted stock will have an exercise price per share which is equal to fair market
value as determined by the Board on the date of the grant. Two percent (2%) of such additional options or stock shall
vest each month thereafter until fully vested. The term of all options granted under this Agreement will be for 10 years
from the date of grant, subject to Dr. Dave’s continuing service with the Company.

. Dr. Dave is also eligible to participate in the Company’s benefit plans that are generally provided for executive
employees.
. The employment agreement also contains a non-solicitation provision that provides that during the term of

employment and for a period of 24 months following the cessation of employment with the company you Dr. Dave
shall not directly or indirectly solicit, induce, recruit or encourage any of the Company’s employees or consultants to
terminate their relationship with the Company, or attempt any of the foregoing, either for himself or any other person
or entity.

. If the Company terminates Dr. Dave’s employment other than for cause or if he resigns for good reason, Dr.
Dave shall be entitled to the following:

(i)  asingle lump sum payment equal to twelve (12) months of base salary compensation (at the rate in effect as of
the date of termination);

(i)  continued health benefits for the 12-month period beginning on the date of termination; and

(iii))  All outstanding equity awards granted to Dr. Dave under the Company’s equity compensation plans shall
become immediately vested and exercisable (as applicable) as of the date of such termination and the performance
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goals with respect to such outstanding performance awards, if any, will deemed satisfied at “target”.
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. If the Company terminates Dr. Dave’s employment other than for cause or if he resigns for good reason, in any
case during the 12-month period beginning on the date of a change in control Dr. Dave shall be entitled to the
following:

(i)  asingle lump sum payment equal to twenty-four (24) months of Dr. Dave’s compensation (at the rate in effect
as of the date of termination);

(i)  continued health benefits for the 24-month period beginning on the date of termination; and

(iii))  All outstanding equity awards granted to Dr. Dave under the Company’s equity compensation plans shall
become immediately vested and exercisable (as applicable) as of the date of such termination and the performance
goals with respect to such outstanding performance awards, if any, will deemed satisfied at “target”.

CEO Agreement

Effective April 15, 2015 (the “Effective Date”), the Company and Dr. Dave entered into an agreement whereby the
Company agreed to make certain payments, cancel certain restricted stock previously granted Dr. Dave, and make a
new option grant to Dr. Dave. Pursuant to the terms of the agreement he Company agreed to pay to Dr. Dave (i)
$166,825 on or before the Effective Date; (ii) $22,021 on or before the Effective Date; (iii) $22,021 by June 30, 2015;
(iv) $22,021 by September 30, 2015; (v) $22,021 by December 31, 2015; (vi) $46,490 by April 15, 2016 so long as
Dr. Dave is an employee of the Company on such date; and (vii) $52,103 by December 31, 2016, so long as Dr. Dave
is an employee of the Company on such date; provided however, that if Dr. Dave is not employed by the Company
(A) on April 15, 2016 then Dr. Dave shall repay to the Company $88,084 (which represents the payments made on
April 15, 2015, June 30, 2015, September 30, 2015 and December 31, 2015, of $20,021 each), and (B) on December
31, 2016 then Dr. Dave shall repay to the Company $46,490 (which represents the payment made on April 15, 2016).
In addition, until December 31, 2016, Dr. Dave will not, without the prior written consent of the Company, directly or
indirectly, offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract
to sell, grant any option, right or warrant for the sale of, or otherwise dispose of or transfer 25,000 shares of common
stock of the Company, which such shares vested on September 16, 2014. The parties also agreed that the 68,000
shares of restricted stock previously granted to Dr. Dave on February 21, 2014, and are unvested, shall be cancelled
and that the Company shall grant to Dr. Dave 82,128 options which shall vest according to milestones as set forth in
the agreement.

Advice of Compensation Consultant

In 2015, the Compensation Committee engaged StreeterWyatt Governance, LLC, a compensation consultant, to
advise us on the compensation provided to our Chief Executive Officer, Dr. Dave, and determine what actions, if any,
were appropriate regarding future executive compensation arrangements.

In developing their assessment, the consultant considered pay practices of companies in similar industries and of
similar size. Taking into consideration the results of the analysis in the compensation report, the Compensation
Committee recommended to the Board that the target compensation to Dr. Dave should generally be positioned at the
median of comparably sized companies in similar industries. The consultant further recommended components and
terms of each components of Dr. Dave’s future compensation. Based on the analysis and recommendations, the
Compensation Committee adopted and approved Dr. Dave’s Employment Agreement as described above under “Chief
Executive Officer’s Compensation”.

Executive Chairman Agreement

In an agreement dated March 11, 2015, effective August 11, 2014 and amended and restated on August 6, 2015, our
Chairman of the Board entered into a consulting agreement with the Company to serve as Executive Chairman of the
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Company. The Executive Chairman will be paid an annual consulting fee of $350,000. During the term of this
agreement, the annual consulting fee shall be maintained at least at the same amount as the annual compensation of
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the Chief Executive Officer of the Company. The Executive Chairman is also entitled to participate in a Company
bonus program, which shall be established by the Board pursuant to which the Board shall award bonuses to the
consultant, based upon the achievement of written individual and corporate objectives such as the Board shall
determine. During the term of the agreement, the performance cash bonus shall be at least at the same amount as the
performance cash bonus and other compensation paid to the Chief Executive Officer of the Company. On September
23, 2014, the Board also granted to the Executive Chairman an option to purchase 280,000 common shares of the
Company at an exercise price of $6.13 per share. The options vest at the rate of 2% of the grant each month from the
grant Date until fully vested in accordance with the provisions of the Company’s Amended and Restated 2013 Stock
Plan. The Executive Chairman shall also be awarded stock option and/or restricted stock grants at least at the same
amount as such stock option and/or restricted stock that is granted to the Chief Executive Officer of the Company. On
August 6, 2015, Mr. Seth’s agreement was amended and restated. Among other things, the amendment included
severance benefits, including in the event of a change of control of the Company, and to provide for immediate
vesting of options in accordance with the Company’s amended Stock Plan and Equity Plan.

If the Company terminates the consulting arrangement other than for cause or if Mr. Seth resigns for good reason, Mr.
Seth shall be entitled to the following:

(1)  asingle lump sum payment equal to twenty-four (24) months of Mr. Seth’s compensation (at the rate in effect as
of the date of termination);

(i)  continued health benefits for the 24-month period beginning on the date of termination; and

(iii))  All outstanding equity awards granted to Mr. Seth under the Company’s equity compensation plans shall
become immediately vested and exercisable (as applicable) as of the date of such termination and the performance
goals with respect to such outstanding performance awards, if any, will deemed satisfied at “target”.

If the Company terminates Mr. Seth’s consulting arrangement other than for cause or if Mr. Seth resigns for good
reason, in any case during the 12-month period beginning on the date of a change in control, Mr. Seth shall be entitled
to the following:

(i)  asingle lump sum payment equal to thirty (30) months of Mr. Seth’s compensation (at the rate in effect as of the
date of termination);

(i)  continued health benefits for the 30-month period beginning on the date of termination; and

(iii))  All outstanding equity awards granted to Mr. Seth under the Company’s equity compensation plans shall
become immediately vested and exercisable (as applicable) as of the date of such termination and the performance
goals with respect to such outstanding performance awards, if any, will deemed satisfied at “target”.

Chief Medical Officer Agreement

On January 2, 2006, Actinium Corporation entered into an employment agreement with Dragan Cicic, as our Chief
Operating Officer and Chief Medical Officer. The term of the employment agreement is one year; provided that the
term shall be automatically extended for successive one year periods thereafter, unless, no later than 60 days prior to
the expiration of any successive one-year renewal term, either party thereto provides the other party written notice of
its desire not to extend the term. Actinium agreed to pay a base salary of $144,758 per annum during the term with an
annual percentage increase of not less than an amount equal to the aggregate preceding 12 months annual percentage
increase of the U.S. Department of Labor Consumer Price Index for All Urban Consumers (CPI-U) for the New York
area. Dr. Cicic is also entitled to participate in any incentive compensation or bonus program which is instituted or
maintained for company executives generally during the term of the agreement. In August 2014, the Company
increased Dr. Cicic’s base salary to $275,000 per year. In August 2015, Dr. Cicic agreement was amended. Pursuant to
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the amendment, Dr. Cicic’s title was changed to Chief Medical Officer from Chief Operating Officer and Chief
Medical Officer.
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Summary Compensation Table

The following table provides information regarding the compensation earned during the fiscal years ended December
31, 2015, December 31, 2014 and December 31, 2013 by our Chief Executive Officer and the two next most highly
compensated executive officers.

Option All Other
Name/Position Year  Salary Bonus Awards Compensation(3) Total
Kaushik J. Dave, 2015 $ 353,500 $ 51,000 (4) $ 969,113 $ 1,254,603 $ 2628216
CEO(1) 2014 350,000 41,042 (5) 798,865 397,844 1,587,751
2013 112,134 — 32,830 56,875 201,839
Jack Talley, former
CEO, 2015 $ — $ — $ — $ — $ —
resigned on February
28,2013 2014 — — — — —
2013 298,077 — 22,481 — 320,558
Dragan Cicic, COO(2) 2015 $ 277,750 $ 35,000 (6) $ 125317 $ 17,286 $ 455353
2014 260,416 53,000 (7) 101,844 4,081 419,341
2013 213,118 — 75,463 — 288,581
Enza Guagenti, former
CFO, 2015 $ — $ — $ — $ — $ —
resigned on March 9,
2013 2014 — — — — —
2013 28,025 — 1,180 — 29,205

(1)  Dr. Kaushik J. Dave became the Company’s President and CEO on September 16, 2013.

(2)  Dr. Cicic’s options awards were determined by taking into consideration the following factors: (i) Dr, Cicic’s
responsibilities at the Company; (ii) his performance historically and as an incentive for future efforts; (iii)
compensation data taken from peer group companies (newly public biotech firms); and (iv) the level of his past
awards.

(3)  Includes restricted stock based compensation awarded and other additional payments made during the period.
As an “emerging growth company” we will not be required to provide information relating to the ratio of total
compensation of our Chief Executive Officer to the median of the annual total compensation of all of our employees,
as required by the Investor Protection and Securities Reform Act of 2010, which is part of the Dodd-Frank Wall Street

Reform and Consumer Protection Act.

(4)  The bonus disclosed in this item relates to 2014 but was contingent upon board approval, which occurred in
2015.

(5)  The bonus disclosed in this item relates to 2013 but was contingent upon board approval, which occurred in
2014.

(6)  The bonus disclosed in this item relates to 2014 but was contingent upon board approval, which occurred in
2015.
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The bonus disclosed in this item relates to 2013 but was contingent upon board approval, which occurred in
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Outstanding Equity Awards at Fiscal Year-End Table

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END — 2015

The following table sets forth all unexercised options and unvested restricted stock that have been awarded to our
named executives by the Company and were outstanding as of December 31, 2015.

Option Awards

Number of  Number of
Securities Securities
Underlying  Underlying
Unexercised Unexercised
Options (#)  Options (#)
Name (Exercisable) (Unexercisable)

(@) (b) (c)

Kaushik

J. Dave 357,750 317,250
31,500 118,500
127,099 16,426

Dragan

Cicic 48,485 —
33,300 —
313,020 19,980
39,960 9,990
35,964 13,986
13,860 17,640
7,350 27,650
2,847 —

Pension Benefits

Stock Awards
Market
Value
Number of
Equity of Shares
Incentive Shares or
Plan or Units Units
Awards: of of
Number of Stock  Stock
Securities That That
Underlying Have  Have
Unexercised Option  Option Not Not
Unearned ~ Exercise Expiration Vested Vested
Options (#) Price ($) Date #) &)
(d) (e) () (8 (h)
— 6.70 12/16/2023 — —
— 3.58 02/15/2025
— 2.52 05/05/2025
— 0.78 10/25/2016 — —
— 0.78 11/28/2017 — —
— 0.78 02/10/2022 — —
— 1.50 08/30/2022 — —
— 1.50 12/19/2022
— 5.50 02/21/2024 — —
— 3.58 02/21/2025 — —
— 2.52 05/05/2025 — —

Equity
Incentive
Plan
Awards:
Number
of
Unearned
Shares,
Units or
Other
Rights
That Have
Not
Vested
#)

(1)

Equity
Incentive
Plan
Awards:
Market or
Payout
Value of
Unearned
Shares,
Units or
Other
Rights
That Have
Not
Vested
$)

G)

None of our employees participate in or have account balances in qualified or non-qualified defined benefit plans
sponsored by us. Our Compensation Committee may elect to adopt qualified or non-qualified benefit plans in the
future if it determines that doing so is in our company’s best interests.
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Potential Payments Under Severance/Change in Control Arrangements

The table below sets forth potential payments payable to our executive officer and Executive Chairman in the event of
a termination of employment or consulting arrangement, as applicable, under various circumstances. For purposes of
calculating the potential payments set forth in the table below, we have assumed that (i) the date of termination was
June 30, 2016 and (ii) the stock price was $1.77, which was the closing market price of our common stock on June 30,
2016, the last business day of the second quarter.

Termination of

Employment Termination
Other Than for Following a
Cause or Change in
Resignation for Control without
Good Reason Cause or
(Not in Executive
Connection with Resigns with
a Change in Good Reason
Name Control). $) $)
Kaushik J. Dave
Cash Payment $ 405,000 $ 1,020,000
Acceleration of Options — $ —
Total Cash and Benefits $ 405,000 $ 1,020,000
Sandesh Seth
Cash Payment $ 1,380,000 $ 1,725,000
Acceleration of Options 13,411.50 $ 13,411.50 (D)
Total Cash and Benefits $ 1,393,411.50 $ 1, 738,411.50

(1)  Determined by taking excess of the fair market value of our common stock on June 30, 2016, less the exercise
price of each accelerated option.

The term “change of control” means:

(i)  the direct or indirect sale, transfer, conveyance or other disposition (other than by way of merger or
consolidation), in one or a series of related transactions, of all or substantially all of the properties or assets of the
Company and its subsidiaries, taken as a whole, to any “Person” (as that term is used in Section 13(d)(3) of the
Exchange Act) that is not an Affiliate;

(i)  the “Incumbent Directors” (meaning those individuals who, on date the Plan was adopted by the Board (the
“Effective Date”), constitute the Board, provided that any individual becoming a Director subsequent to the Effective
Date whose election or nomination for election to the Board was approved by a vote of at least two-thirds of the
Incumbent Directors then on the Board (either by a specific vote or by approval of the proxy statement of the
Company in which such person is named as a nominee for Director without objection to such nomination) shall be an
Incumbent Director, and further provided that no individual initially elected or nominated as a director of the
Company as a result of an actual or threatened election contest with respect to Directors or as a result of any other
actual or threatened solicitation of proxies by or on behalf of any person other than the Board shall be an Incumbent
Director) cease for any reason to constitute at least a majority of the Board;
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(iii)  the date which is 10 business days prior to the consummation of a complete liquidation or dissolution of the
Company;

(iv) the acquisition by any Person of “Beneficial Ownership” (within the meaning of Rule 13d-3 and Rule 13d-5
under the Exchange Act, except that in calculating the Beneficial Ownership of any particular Person, such Person
shall be deemed to have beneficial ownership of all securities that such Person has the right to acquire by conversion
or exercise of other securities, whether such right is currently exercisable or is exercisable only after the passage of
time) of 50% or more (on a fully diluted basis) of either (A) the then outstanding shares of Common Stock of the
Company, taking into account as outstanding for this purpose such Common Stock issuable upon the exercise of
options or warrants,
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the conversion of convertible stock or debt, and the exercise of any similar right to acquire such Common Stock (the
“Outstanding Company Common Stock™) or (B) the combined voting power of the then outstanding voting securities of
the Company entitled to vote generally in the election of directors (the “Outstanding Company Voting Securities”);
provided, however, that for purposes of this Plan, the following acquisitions shall not constitute a Change of Control:
(D any acquisition by the Company or any Affiliate, (II) any acquisition by any employee benefit plan sponsored or
maintained by the Company or any Affiliate, (III) any acquisition which complies with clauses, (A), (B) and (C) of
subsection (v) of this definition, or (IV) in respect of an Award held by a particular Participant, any acquisition by the
Participant or any group of persons including the Participant (or any entity controlled by the Participant or any group

of persons including the Participant); or

(v)  the consummation of a reorganization, merger, consolidation, statutory share exchange or similar form of
corporate transaction involving the Company that requires the approval of the Company’s shareholders, whether for
such transaction or the issuance of securities in the transaction (a “Business Combination”), unless immediately
following such Business Combination: (A) more than 50% of the total voting power of (I) the entity resulting from
such Business Combination (the “Surviving Company”), or (II) if applicable, the ultimate parent entity that directly or
indirectly has beneficial ownership of sufficient voting securities eligible to elect a majority of the members of the
board of directors (or the analogous governing body) of the Surviving Company (the “Parent Company”), is represented
by the Outstanding Company Voting Securities that were outstanding immediately prior to such Business
Combination (or, if applicable, is represented by shares into which the Outstanding Company Voting Securities were
converted pursuant to such Business Combination), and such voting power among the holders thereof is in
substantially the same proportion as the voting power of the Outstanding Company Voting Securities among the
holders thereof immediately prior to the Business Combination; (B) no Person (other than any employee benefit plan
sponsored or maintained by the Surviving Company or the Parent Company) is or becomes the Beneficial Owner,
directly or indirectly, of 50% or more of the total voting power of the outstanding voting securities eligible to elect
members of the board of directors of the Parent Company (or the analogous governing body) (or, if there is no Parent
Company, the Surviving Company); and (C) at least a majority of the members of the board of directors (or the
analogous governing body) of the Parent Company (or, if there is no Parent Company, the Surviving Company)
following the consummation of the Business Combination were Board members at the time of the Board’s approval of
the execution of the initial agreement providing for such Business Combination

The cash component (as opposed to option accelerations) of any change of control payment would be structured as a
one-time cash severance payment.
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PRINCIPAL STOCKHOLDERS

The following table shows the beneficial ownership of our Common Stock as of November 2, 2016 held by (i) each
person known to us to be the beneficial owner of more than five percent (5%) of any class of our shares; (ii) each
director; (iii) each executive officer; and (iv) all directors and executive officers as a group.

Beneficial ownership is determined in accordance with the rules of the SEC, and generally includes voting power
and/or investment power with respect to the securities held. Shares of Common Stock subject to options and warrants
currently exercisable or which may become exercisable within 60 days of November 2, 2016, are deemed outstanding
and beneficially owned by the person holding such options or warrants for purposes of computing the number of
shares and percentage beneficially owned by such person, but are not deemed outstanding for purposes of computing
the percentage beneficially owned by any other person. Except as indicated in the footnotes to this table, the persons
or entities named have sole voting and investment power with respect to all shares of our Common Stock shown as
beneficially owned by them.

Unless otherwise indicated, the principal address of each of the persons below is c/o Actinium Pharmaceuticals, Inc.,
275 Madison Ave, 7th floor, New York, NY 10016.

Number of
Shares of
Common Stock
and Preferred

Stock

Beneficially Percentage of
Executive Officers and Directors Owned Ownership(a)
Kaushik Dave, PhD 821,607 (D 1.5 %
Dragan Cicic, MD 556,231 2) 1.0 %
David Nicholson, PhD 120,151 3 * %
Sandesh Seth 369,022 4 * %
Richard I. Steinhart 49,712 &) * %
Sergio Traversa, Pharm. D. 77,401 (6) * %
All Directors and Officers as a Group (6 persons) 1,994,123 3.6 %
All other 5% holders
Memorial Sloan Kettering Cancer Center 546 5th Avenue, 14th Floor
New York, NY 10036 4,709,561 8.4 %
* less than 1%

(a) Based on 55,747,108 shares of Common Stock outstanding as of November 2, 2016

(1)  Options to purchase an aggregate of 675,000 shares of Common Stock of the Company at an exercise price of
$6.70 per share, options to purchase an aggregate of 150,000 shares of Common Stock of the Company at an exercise
price of $3.58 per share, options to purchase an aggregate of 143,525 shares of Common Stock of the Company at an
exercise price of $2.52 per share and options to purchase an aggregate of 400,000 shares of Common Stock of the
Company at an exercise price of $1.99 per share. Within 60 days of November 2, 2016, 730,775 options will have
vested. Includes 90,832 shares of common stock.

(2)  Options granted to purchase an aggregate of 333,000 shares of Common Stock of the Company at an exercise
price of $0.784 per share, options to purchase an aggregate of 99,900 shares of Common Stock of the Company at an
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exercise price of $1.50 per share, options to purchase an aggregate of 81,784 shares of Common Stock of the
Company at an exercise price of $1.35 per share, options to purchase an aggregate of 31,500 shares of Common Stock
of the Company at an exercise price of $5.55 per share, options to purchase an aggregate of 35,000 shares of Common
Stock of the Company at an exercise price of $3.58 per share, options to purchase an aggregate of 2,874 shares of
Common Stock of the Company at an exercise price of $2.52 per share and options to purchase an aggregate of 50,000
shares of Common Stock of the Company at an exercise price of $1.99 per share. All options are subject to vesting.
Within 60 days of November 2, 2016, 552,731 options will have vested. Includes 3,500 shares of common stock.

(3)  Options to purchase an aggregate of 49,950 shares of Common Stock of the Company at an exercise price of
$0.784 per share and options to purchase an aggregate of 49,950 shares of Common Stock of the Company at an
exercise price of $1.50 per share. On February 18, 2015, Mr. Nicholson was granted 25,000 options with an exercise
price of $3.58 per share. On April 15, 2016, Mr. Nicholson was granted options to purchase an aggregate of 75,000
shares of Common Stock of the Company at an exercise price of $1.99 per share. All options are subject to vesting.
Within 60 days of November 2, 2016, 110,151 options will have vested. Includes 10,000 shares of common stock.
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(4)  Warrants to purchase an aggregate of 64,747 shares of Common Stock of the Company at an exercise price of
$0.784 per share, exercisable on a cashless basis and warrants to purchase an aggregate of 99,617 of Common Stock
of the Company at an exercise price of $0.784 per share, exercisable on a cashless basis issued to Amrosan, LLC, a
partnership in which the majority member interest is owned by the family of Mr. Seth. Excludes warrants to purchase
an aggregate of 375,556 shares of Common Stock of the Company at par value per share, exercisable on a cashless
basis issued to Amrosan, LLC as the warrants are not exercisable upon less than 90 days’ notice. The holder may
waive the 90 day exercise notice requirement by giving 65 days prior notice of such waiver. The shares available by
exercise of this Warrant are also restricted and may not be sold or otherwise transferred until the earlier of twelve
months from December 28, 2012, the closing date of the going Share Exchange; or for six months after the
Registration Statement of which this prospectus is a part is declared effective. Excludes 353,023 warrants issued to
Carnegie Hill Asset Partners and irrevocable trust linked to Mr. Seth’s family and 721,068 warrants issued to Bioche
Asset Management, LL.C, a partnership in which the majority member interest is owned by the family of Mr. Seth
whose terms are the same as those issued to Amrosan LLC. Also excludes warrants held by the Placement Agent or its
affiliates in connection with the offering of common stock and Series A and Series B warrants that closed on
December 19, 2012 (the “2012 Offering”), the Bridge Notes Financing, the Series E financing and by designees of
Jamess Capital Group, LLC in connection with the Share Exchange. Also includes options to purchase an aggregate of
49,950 shares of Common Stock of the Company at an exercise price of $1.50 per share. Mr. Seth was granted
280,000 options on September 23, 2014 with an exercise price of $6.13 per share. On February 18, 2015, Mr. Seth
was granted 150,000 options with an exercise price of $3.58 per share. On April 15, 2016, Mr. Seth was granted
options to purchase an aggregate of 500,000 shares of Common Stock of the Company at an exercise price of $1.99
per share. All options are subject to vesting. Within 60 days of November 2, 2016, 359,022 options will have vested.
Includes 10,000 shares of common stock.

(5)  Options to purchase an aggregate of 49,950 shares of Common Stock of the Company at an exercise price of
$6.70 per share, On February 18, 2015, Mr. Steinhart was granted 25,000 options with an exercise price of $3.58 per
share. On April 15, 2016, Mr. Steinhart was granted options to purchase an aggregate of 75,000 shares of Common
Stock of the Company at an exercise price of $1.99 per share. All options are subject to vesting. Within 60 days of
November 2, 2016, 49,712 options will have vested.

(6)  Options to purchase an aggregate of 49,950 shares of Common Stock of the Company at an exercise price of
$1.50 per share. Options to purchase an aggregate of 20,000 shares of Common Stock of the Company at an exercise
price of $3.60 per share. On February 18, 2015, Mr. Traversa was granted 25,000 options with an exercise price of
$3.58 per share. On April 15, 2016, Mr. Traversa was granted options to purchase an aggregate of 75,000 shares of
Common Stock of the Company at an exercise price of $1.99 per share. All options are subject to vesting. Within 60
days of November 2, 2016, 77,401 options will have vested.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

The following sets forth a summary of transactions, or any currently proposed transaction, in which the Company was
to be a participant and the amount involved exceeded or exceeds $120,000 and in which any related person had or will
have a direct or indirect material interest (other than compensation described under “Executive Compensation’). We
believe the terms obtained or consideration that we paid or received, as applicable, in connection with the transactions
described below were comparable to terms available or the amounts that would be paid or received, as applicable, in
arm’s-length transactions.

Transactions with Related Persons

On July 10, 2014, the Company completed a public offering that totaled 1,827,123 common shares, representing gross
proceeds of approximately $13.7 million and a net amount of approximately $12.6 million after deducting the
underwriting discount and the other offering expenses. Laidlaw & Company (UK) Ltd., of which Mr. Seth, Executive
Chairman of the Company was the Head of Healthcare Investment Banking, acted as lead manager. The offering was
made pursuant to a shelf registration statement (File No. 333-194768) previously filed with and declared effective by
the U.S. Securities and Exchange Commission.

On February 11, 2015, the Company completed a public offering that totaled 4,444,444 common shares and warrants
to purchase an aggregate of 3,333,333 shares of common stock at a combined price to the public of $4.50,
representing gross proceeds of approximately $20.0 million and a net amount of approximately $18.5 million after
deducting the underwriting discount and the other offering expenses. Laidlaw & Company (UK) Ltd. acted as sole
book-running manager for the offering. The offering was made pursuant to a shelf registration statement (File No.
333-194768) previously filed with and declared effective by the U.S. Securities and Exchange Commission.

In an agreement dated March 11, 2015 and effective August 11, 2014, our Chairman of the Board entered into a
consulting agreement with the Company to serve as Executive Chairman of the Company. The agreement was
amended and restated on August 6, 2015. The Executive Chairman will be paid an annual consulting fee of $350,000.
During the term of this agreement, the annual consulting fee shall be maintained at least at the same amount as the
annual compensation paid to the Chief Executive Officer of the Company. The Executive Chairman is also entitled to
participate in a Company bonus program, which shall be established by the Board pursuant to which the Board shall
award bonuses to the consultant, based upon the achievement of written individual and corporate objectives such as
the Board shall determine. During the term of the agreement, the performance cash bonus shall be at least at the same
amount as the performance cash bonus paid to the Chief Executive Officer of the Company. On September 23, 2014,
the Board also granted to the Executive Chairman an option to purchase 280,000 common shares of the Company at
an exercise price of $6.13 per share. The options vest at the rate of 2% of the grant each month from the grant Date
until fully vested in accordance with the provisions of the Company’s Amended and Restated 2013 Stock Plan. The
Executive Chairman shall also be awarded stock option and/or restricted stock grants at least at the same amount as
such stock option and/or restricted stock that is granted to the Chief Executive Officer of the Company.

On June 4, 2015, the Company entered into subscription agreements with certain investors to sell approximately $5
million of its common stock in a registered direct offering. Under the terms of the subscription agreements, the
Company will issued an aggregate of 1,923,078 shares of the Company’s common stock at a purchase price of $2.60
per share. The offering closed on June 10, 2015. Laidlaw & Company (UK) Ltd. acted as the sole placement agent
with respect to the offering. The securities were offered pursuant to the Company’s effective shelf registration
statement previously filed with the Securities and Exchange Commission on Form S-3.

On December 21, 2015, Actinium entered into an Investor Rights Agreement (the “Investor Rights Agreement”) with
Memorial Sloan Cancer Center (“MSKCC”). Under the terms of the Investor Rights Agreement, MSKCC has agreed to
forebear from transferring or otherwise disposing of its approximately 5.7 million Actinium shares (other than

pursuant to a piggyback registration as described below) until the start of the Actimab-A Phase 2 clinical study (but, in
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no event until later than March 31, 2016). Thereafter MSKCC shall be permitted to sell its shares subject to a weekly
volume limitation of 150,000 shares (which limit may be increased to up to 250,000 shares per week to the extent any
prior weekly allotments were not fully used) and applicable law so long as MSKCC maintains at least 25% of its
current shareholding in Actinium through December 31, 2016. Actinium has granted MSKCC piggyback registration
rights that would be triggered in the event Actinium were to engage in a public registered offering of its shares for its
own account where other shareholders are participating as selling shareholders or where such public
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registered offering is for the account of other selling shareholders. In addition, following December 31, 2016,
Actinium has granted MSKCC unlimited Form S-3 registration rights with respect to its shares.

Non-Competition Agreements and Indemnity Agreements

Our executive officers have signed non-competition agreements, which provide that all inventions become the
immediate property of API and require invention assignments. The agreements provide that the executive officers will
hold proprietary information in the strictest confidence and not use the confidential information for any purpose not
expressly authorized by us. Our executive officers and directors have also entered into indemnity agreements with

Company.

33

92



Edgar Filing: 8X8 INC /DE/ - Form 424B5
MATTERS TO BE CONSIDERED AT THE ANNUAL MEETING

PROPOSAL 1
ELECTION OF DIRECTORS
Nominee for the Board of Directors

The Company’s Certificate of Incorporation (the “Charter’) established a classified Board of Directors with three classes
of directors. Currently there are five directors divided into three classes designated Class I, Class II, and Class III. The
term of office for each Class I director expires at the 2017 Annual Meeting; the term of office for each Class II

director expires at the 2018 annual meeting of shareholders; and the term of office for each Class III director expires at
the 2016 annual meeting of shareholders. Pursuant to the Charter, the only director due for election at the 2016 Annual
meeting is Kaushik J. Dave (Class III).

The Board of Directors proposes the election of the following individual to serve on its Board of Directors for a term
that continues pursuant to the director terms outlined below or until his successors is duly elected. This nominee is
current board member Messrs. Dave. In the event the nominee is unable or unwilling to serve as a director, the
individual named as proxy on the proxy card will vote the shares that he represents for election of such other person or
persons as the Board of Directors may recommend. The Board of Directors has no reason to believe that the nominee
will be unable or unwilling to serve.

The following is information about the nominee, including biographical data for at least the last five years. Should the
nominees become unavailable to accept nomination or election as a director, the individual named as proxy on the
enclosed proxy card will vote the shares that he represents for the election of such other person as the Board of
Directors may recommend.

The Board of Directors is responsible for supervision of the overall affairs of the company. Following the annual
meeting, the Board of Directors will consist of five directors. The term of each director is set forth below or until their

successors are duly elected:

Term (from 2016 Annual Meeting,

Director Class if elected)
Kaushik Dave Class III 36 months
David Nicholson Class I 12 months
Sandesh Seth Class II 24 months
Sergio Traversa Class I 24 months
Richard I. Steinhart Class I 12 months

Directors elected at each annual meeting commencing in 2014 shall be elected for a 3 year term. The name of the
nominee for our Board of Directors and information about him is set forth below. There are no family relationships
between any of the executive officers and directors.

Kaushik J. Dave, PhD, MBA, Chief Executive Officer, Interim Chief Financial Officer and Director

Dr. Kaushik J. Dave has been our Chief Executive Officer and Director since September 2013, and our Interim Chief
Financial Officer since February 2014. From March 2008 to September 2013, Dr. Dave was the Executive Vice
President of Product Development for Antares Pharmaceuticals Inc. (Antares). As part of the core management team

at Antares, he was instrumental in setting strategy, vision, product portfolio development and business development.
Dr. Dave led the clinical and regulatory approval of Anturol™ and was also a key contributor to the change in company
vision to combination products using Antares’ medical device technology which resulted in a robust pipeline that
included development and New Drug Application submission for Otrexup, which was approved on October 14, 2013.
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From January 2001 to June 2006, Dr. Dave was Vice President Product Development at Palatin Technologies Inc.
where he obtained approval of NeutroSpecTM (a radiopharmaceutical monoclonal antibody product). From January
1997 to December 2000, Dr. Dave was employed at Schering-Plough Inc. and Merck & Co. Inc., responsible for
steering the development of several pharmaceutical product development programs. Dr. Dave received his pharmacy
degree from the University of Bath, UK and a Ph.D. in Pharmaceutical Chemistry from the University of Kansas. Dr.
Dave also received an MBA from the Wharton School of the University of Pennsylvania.
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As Chief Executive Officer of the Company, Dr. Dave is the most senior executive of the Company and as such
provides our Board of Directors with the greatest insight into the Company’s business and the challenges and material
risks it faces. Dr. Dave has more than 23 years of healthcare industry experience and is especially qualified to
understand the risks and leadership challenges facing a growing pharmaceutical company from a senior management
and financial expertise perspective led us to conclude that Dr. Dave should serve as President, Chief Executive Officer
and Director of the Company.

Vote Required

Directors are elected by a plurality of the votes cast in person or by proxy at the annual meeting and entitled to vote on
the election of directors. “Plurality” means that the nominees receiving the greatest number of affirmative votes will be
elected as directors, up to the number of directors to be chosen at the meeting. Broker non-votes will not affect the
outcome of the election of directors because brokers do not have discretion to cast votes on this proposal without

instruction from the beneficial owner of the shares.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” ELECTION OF
THE DIRECTOR NOMINEE
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PROPOSAL 2

RATIFICATION OF THE APPOINTMENT OF GBH CPAs, PC

The audit committee has appointed GBH CPAs, PC as our independent registered public accounting firm to audit the
consolidated financial statements of Actinium Pharmaceuticals, Inc. and its subsidiaries for the fiscal year ending
December 31, 2016. Representatives of GBH CPAs, PC will be present at the annual meeting and will have an
opportunity to make a statement or to respond to appropriate questions from stockholders. Although stockholder
ratification of the appointment of our independent auditor is not required by our Bylaws or otherwise, we are
submitting the selection of GBH CPAs, PC to our stockholders for ratification to permit stockholders to participate in
this important corporate decision. If not ratified, the audit committee will reconsider the selection, although the audit
committee will not be required to select a different independent auditor for our company.

Vote Required

The ratification of the appointment of GBH CPAs, PC as our independent registered public accounting firm will be
approved if there is a quorum and the votes cast “FOR” the proposal exceeds those cast against the proposal.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” RATIFICATION OF GBH CPAs, PC AS THE
INDEPENDENT REGISTERED ACCOUNTING FIRM OF ACTINIUM PHARMACEUTICALS, INC.
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PROPOSAL 3

APPROVAL OF AMENDMENT OF THE 2013 AMENDED AND RESTATED STOCK PLAN, AS AMENDED,
TO INCREASE THE NUMBER OF SHARES OF COMMON STOCK AUTHORIZED FOR ISSUANCE UNDER
THE PLAN By 3.5 MILLION SHARES FROM 9,250,000 TO 12,750,000 TO SUPPORT PLANNED HIRING
EFFORTS AS THE COMPANY GROWS

Description of Proposed Amendment

On October 21, 2016, the Board unanimously approved an amendment (the “Plan Amendment”) to the Company’s 2014
Stock option and Equity Incentive Plan, as amended (the “Plan”), subject to stockholder approval, to increase the
number of shares of Common Stock authorized for issuance under the Plan by 3.5 million shares from 9,250,000 to
12,750,000 to support planned hiring efforts as the company grows.

The full text of the proposed Plan Amendment is set out in Annex A to this Proxy Statement. The text of the proposed
Plan Amendment is subject to modification to include such changes as the Board deems necessary and advisable to
affect the increase in the number of shares of Common Stock reserved and available for issuance under the Plan.
Stockholders are being asked to approve the Plan Amendment.

Vote Required and Recommendation

The approval of the Plan Amendment will be made upon the affirmative vote of the majority of shares cast on the
proposal. Abstentions and broker non-votes will have no direct effect on the outcome of this proposal. If the proposal
is not approved by the stockholders, the Plan Amendment will not be effective and the proposal will not be
implemented.

Reasons for the Plan Amendment
2013 Plan Generally
Our 2013 Plan is currently comprised of 9,250,000 shares of Common Stock.

The purpose of the Plan is to provide a means through which the Company and its affiliates may attract and retain key
personnel and to provide a means whereby directors, officers, managers, employees, consultants and advisors (and
prospective directors, officers, managers, employees, consultants and advisors) of the Company and its affiliates can
acquire and maintain an equity interest in the Company, or be paid incentive compensation, which may (but need not)
be measured by reference to the value of Common Shares, thereby strengthening their commitment to the welfare of
the Company and its affiliates and aligning their interests with those of the Company’s stockholders.

Increase in Size of Plan

Currently, awards (consisting of options to purchase shares of Common Stock) issued under the Plan total 6,209,029
million shares of Common Stock.

The Board determined to increase the number of shares of Common Stock reserved and available for issuance under
the Plan by 3.5 million shares because it believes that the current number is insufficient for the purposes of the Plan
for future issuances. The market for quality personnel is competitive, and the ability to obtain and retain competent
personnel is of great importance to the Company’s business operations. In addition, the Board is seeking to satisfy
grants made subject to stockholder approval as stated above as well as the Company’s forecasted needs for equity
compensation.
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Effects of the Plan Amendment

As a result of the Plan Amendment, there will be an increase in the total number of shares of Common Stock reserved
for issuance under the Plan. This will provide the Company with the ability to grant more awards than are currently
available under the Plan to eligible recipients including employees, directors, consultants and advisors. The issuance
in the future of awards under the Plan consisting of full value awards and options to purchase shares of Common
Stock may have the effect of diluting the earnings per share and book value per share, as well as the stock ownership
and voting rights, of the holders of the currently outstanding shares of Common Stock. The effective
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increase in the number of authorized but unissued shares of Common Stock which may be issued as awards under the

Plan may be construed as having an anti-takeover effect by permitting the issuance of shares to purchasers who might
oppose a hostile takeover bid or oppose any efforts to amend or repeal certain provisions of the Company’s Certificate
of Incorporation or Bylaws. Holders of the Common Stock have no preemptive or other subscription rights. There are

no other material differences to the Plan as a result of the Plan Amendment.

Material Terms of the Plan

Purpose. The purposes of the 2013 Stock Plan, as amended, are to attract and retain the best available personnel for
positions of substantial responsibility, to provide additional incentive to employees, directors and consultants and to
promote the success of the Company’s business.

Administration. The Plan shall be administered by the board or a committee, or a combination thereof, as determined
by the board. The Plan may be administered by different administrative bodies with respect to different classes of
participants and, if permitted by the applicable laws, the board may authorize one or more officers to make awards
under the Plan.

Powers of the Administrator. The specific duties delegated by the board to the committee, the administrator shall have
the authority, in its discretion:

. to determine the fair market value of the common stock, provided that such determination shall be applied
consistently with respect to participants under the Plan;

. to select the employees, directors and consultants to whom Plan awards may from time to time be granted:
. to determine whether and to what extent Plan awards are granted;

. to determine the number of shares of common stock to be covered by each award granted;

. to approve the form(s) of agreement(s) used under the Plan;

. to determine the terms and conditions, not inconsistent with the terms of the Plan, of any award granted

hereunder, which terms and conditions include but are not limited to the exercise or purchase price, the time or times
when awards may be exercised (which may be based on performance criteria), any vesting acceleration or waiver of
forfeiture restrictions, any pro-rata adjustment to vesting as a result of a Participant’s transitioning from full-to
part-time services (or vice versa), and any restriction or limitation regarding any option, optioned stock, stock
purchase right or restricted stock, based in each case on such factors as the Administrator, in its sole discretion, shall
determine;

. to adjust the vesting of an option held by an employee, director or consultant as a result of a change in the terms
or conditions under which such person is providing services to the Company;

. to construe and interpret the terms of the Plan and awards granted under the Plan, which constructions,
interpretations and decisions shall be final and binding on all participants; and

. in order to fulfill the purposes of the Plan and without amending the Plan, to modify grants of options or stock
purchase rights to participants who are foreign nationals or employed outside of the United States in order to
recognize differences in local law, tax policies or customs.

Eligibility. Nonstatutory Stock Options and Stock Purchase Rights may be granted to employees, directors and
consultants. Incentive Stock Options may be granted only to employees, provided that employees of affiliates shall not
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be eligible to receive Incentive Stock Options. Each option shall be designated in the option agreement as either an
Incentive Stock Option or a Nonstatutory Stock Option. To the extent that the aggregate fair market value of shares
with respect to which options designated as Incentive Stock Options are exercisable for the first time by any optionee
during any calendar year (under all plans of the Company or any parent or subsidiary) exceeds $100,000, such excess
options shall be treated as Nonstatutory Stock Options.

Term of Plan. The Plan shall become effective upon its adoption by the board of directors. It shall continue in effect
for a term of ten (10) years unless sooner terminated under the Plan.
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Term of Option. The term of each option shall be the term stated in the option agreement; provided that the term shall
be no more than ten years from the date of grant thereof or such shorter term as may be provided in the option
agreement and provided further that, in the case of an incentive stock option granted to a person who at the time of
such grant is a ten percent holder, the term of the option shall be five years from the date of grant thereof or such
shorter term as may be provided in the option agreement.

Option Exercise Price and Consideration. The per share exercise price for the shares to be issued pursuant to exercise
of an option shall be such price as is determined by the administrator and set forth in the option agreement, but shall
be subject to the following:

In the case of an Incentive Stock Option

(A) granted to an employee who at the time of grant is a ten percent holder, the per share exercise price shall be no
less than 110% of the fair market value per share on the date of grant; or

(B) granted to any other employee, the per share exercise price shall be no less than 100% of the fair market value
per Share on the date of grant.

In the case of a Nonstatutory Stock Option, the per share exercise price shall be such price as determined by the
administrator provided that for any Nonstatutory Stock Option granted on any date on which the common stock is a
listed security to an eligible person who is, at the time of the grant of such option, a named executive of the Company,
the per share exercise price shall be no less than 100% of the fair market value on the date of grant if such Option is
intended to qualify as performance-based compensation under Section 162(m) of the Internal Revenue Code.

Exercise of Option. Any Option granted hereunder shall be exercisable at such times and under such conditions as
determined by the administrator, consistent with the term of the Plan and reflected in the option agreement, including
vesting requirements and/or performance criteria with respect to the Company and/or the optionee. The administrator
shall have the discretion to determine whether and to what extent the vesting of options shall be tolled during any
unpaid leave of absence; provided however that in the absence of such determination, vesting of options shall be tolled
during any such leave (unless otherwise required by the Applicable Laws.

Until the issuance of the shares (as evidenced by the appropriate entry on the books of the Company or of a duly
authorized transfer agent of the Company), no right to vote or receive dividends or any other rights as a stockholder
shall exist with respect to the optioned stock, notwithstanding the exercise of the option.

Termination of Employment or Consulting Relationship. Except as otherwise set forth in the plan the administrator
shall establish and set forth in the applicable option agreement the terms and conditions upon which an option shall
remain exercisable, if at all, following termination of an optionee’s continuous service status, which provisions may be
waived or modified by the administrator at any time in the Administrator’s sole discretion. Unless otherwise provided
in the option agreement, to the extent that the optionee is not vested in the optioned stock on the date of termination of
his or her continuous service status, or if the optionee (or other person entitled to exercise the option) does not
exercise the option to the extent so entitled within the time specified in the option agreement or below (as applicable),
the option shall terminate and the optioned stock underlying the unexercised portion of the option shall revert to the
Plan. In no event may any Option be exercised after the expiration of the option term as set forth in the option
agreement.

The following provisions (1) shall apply to the extent an option agreement does not specify the terms and conditions

upon which an option shall terminate upon termination of an optionee’s continuous service status, and (2) establish the
minimum post-termination exercise periods that may be set forth in an option agreement:
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. Termination other than Upon Disability or Death. In the event of termination of an optionee’s continuous service
status, such optionee may exercise an option for 30 days following such termination to the extent the optionee was
vested in the optioned stock as of the date of such termination.

. Disability of Optionee. In the event of termination of an optionee’s continuous service status as a result of his or
her disability (including a disability within the meaning of Section 22(e)(3) of the Internal Revenue Code), such

optionee may exercise an option at any time within twelve months following such termination to the extent the
optionee was vested in the optioned stock as of the date of such termination.
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. Death of Optionee. In the event of the death of an optionee during the period of continuous service status since
the date of grant of the option, or within thirty days following termination of optionee’s continuous service, the option
may be exercised by optionee’s estate or by a person who acquired the right to exercise the option by bequest or
inheritance at any time within twelve months following the date of death, but only to the extent the optionee was
vested in the optioned stock as of the date of death or, if earlier, the date the optionee’s continuous service status
terminated.

. Buyout Provisions. The administrator may at any time offer to buy out for a payment in cash or shares an option
previously granted under the Plan based on such terms and conditions as the administrator shall establish and
communicate to the optionee at the time that such offer is made.

Stock Purchase Rights. When the administrator determines that it will offer stock purchase rights under the Plan, it
shall advise the offeree in writing of the terms, conditions and restrictions related to the offer, including the number of
shares that such person shall be entitled to purchase, the price to be paid, and the time within which such person must
accept such offer. The offer to purchase shares subject to stock purchase rights shall be accepted by execution of a
restricted stock purchase agreement in the form determined by the Administrator.

Unless the administrator determines otherwise, the restricted stock purchase agreement shall grant the Company a
repurchase option exercisable upon the voluntary or involuntary termination of the purchaser’s employment with the
Company for any reason (including death or disability). The purchase price for Shares repurchased pursuant to the
restricted stock purchase agreement shall be the original purchase price paid by the purchaser and may be paid by
cancellation of any indebtedness of the purchaser to the Company. The repurchase option shall lapse at such rate as
the administrator may determine.

Taxes. As a condition of the exercise of an option or stock purchase right granted under the Plan, the participant (or in
the case of the participant’s death, the person exercising the option or stock purchase right) shall make such
arrangements as the administrator may require for the satisfaction of any applicable federal, state, local or foreign
withholding tax obligations that may arise in connection with the exercise of the option or stock purchase right and the
issuance of shares. The Company shall not be required to issue any shares under the Plan until such obligations are
satisfied. If permitted by the administrator, in its discretion, a participant may satisfy his or her tax withholding
obligations upon exercise of an option or stock purchase right by surrendering to the Company shares that have a fair
market value determined as of the applicable tax date equal to the amount required to be withheld.

Non-Transferability of Options and Stock Purchase Rights. Except as set forth in the Plan, options and stock purchase
rights may not be sold, pledged, assigned, hypothecated, transferred or disposed of in any manner other than by will or
by the laws of descent or distribution. Notwithstanding anything else, prior to the date, if any, on which the common
stock becomes a listed security, the administrator may in its discretion grant nonstatutory stock options that may be
transferred by instrument to an inter vivos or testamentary trust in which the options are to be passed to beneficiaries
upon the death of the trustor (settlor) or by gift to “Immediate Family” (as defined below), on such terms and conditions
as the administrator deems appropriate. Following the date, if any, on which the common stock becomes a listed
security, the administrator may in its discretion grant transferable nonstatutory stock options pursuant to option
agreements specifying the manner in which such nonstatutory stock options are transferable. “ITmmediate Family” means
any child, stepchild, grandchild, parent, stepparent, grandparent, spouse, sibling, mother-in-law, father-in-law,
son-in-law, daughter-in-law, brother-in-law, or sister-in-law, and shall include adoptive relationships.

Adjustments Upon Changes in Capitalization, Merger or Certain Other Transactions.
Change of Control. In the event of a Change of Control, (i) each outstanding Option shall become immediately vested
and exercisable, and (ii) any outstanding Restricted Stock shall become immediately vested and any repurchase option

with respect to such Restricted Stock shall immediately lapse, in each case effective immediately prior to the Change
of Control.”
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Changes in Capitalization. Subject to any required action by the stockholders of the Company, the number of shares of
common stock covered by each outstanding option or stock purchase right, the number of shares and the number of
shares of common stock that have been authorized for issuance under the Plan but as to which no options or stock
purchase rights have yet been granted or that have been returned to the Plan upon cancellation or expiration of an
option or stock purchase right, as well as the price per share of common stock covered by each
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such outstanding option or stock purchase right, shall be proportionately adjusted for any increase or decrease in the
number of issued shares of common stock resulting from a stock split, reverse stock split, stock dividend,
combination, recapitalization or reclassification of the common stock, or any other increase or decrease in the number
of issued shares of common stock effected without receipt of consideration by the Company; provided, however, that
conversion of any convertible securities of the Company shall not be deemed to have been “effected without receipt of
consideration.”

Dissolution or Liquidation. In the event of the dissolution or liquidation of the Company, each option and stock
purchase right will terminate immediately prior to the consummation of such action, unless otherwise determined by
the administrator.

Corporate Transaction. In the event of a Corporate Transaction, each outstanding Option or Stock Purchase Right shall
be assumed or an equivalent option or right shall be substituted by such successor corporation or a parent or subsidiary
of such successor corporation (the “Successor Corporation”), unless the Successor Corporation does not agree to assume
the award or to substitute an equivalent option or right, in which case such Option or Stock Purchase Right shall
terminate upon the consummation of the transaction in consideration for a cash payment to the Participant (on the date
of the Corporate Transaction), with respect to each such Option, equal to the excess, if any, of the Fair Market Value

of the Common Stock subject to such Option over the exercise price of such Option.

Amendment and Termination of the Plan. The board may at any time amend, alter, suspend or discontinue the Plan,
but no amendment, alteration, suspension or discontinuation shall be made that would materially and adversely affect
the rights of any optionee or holder of stock purchase rights under any outstanding grant, without his or her consent.
No amendment or termination of the Plan shall materially and adversely affect options or stock purchase rights
already granted, unless mutually agreed otherwise between the optionee or holder of the stock purchase rights and the
administrator, which agreement must be in writing and signed by the optionee or holder and the Company.

Securities Authorized for Issuance Under Equity Compensation Plans As of September 30, 2016

Number of
securities to be ~ Weighted-
issued upon average Number of
exercise of exercise price securities
outstanding of outstanding remaining
options, options, available for
warrants and warrants and future

Plan category rights rights issuance
(a) (b) (©

Equity compensation plans approved by security holders 6,209,029 $ 3.75 3,670,709

Equity compensation plans not approved by security holders — — —

Total 6,209,029 $ 3.75 3,670,709

Recommendation of the Board of Directors

THE BOARD RECOMMENDS THAT THE STOCKHOLDERS VOTE “FOR” TO APPROVE AN AMENDMENT
TO THE COMPANY’S 2013 AMENDED AND RESTATED STOCK PLAN, AS AMENDED, TO INCREASE THE
NUMBER OF SHARES OF COMMON STOCK AUTHORIZED FOR ISSUANCE UNDER THE PLAN FROM
9,250,000 TO 12,750,000.
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PROPOSAL 4

ADVISORY VOTE ON OUR 2015 EXECUTIVE COMPENSATION

The Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 requires public companies to provide
stockholders with periodic advisory (non-binding) votes on executive compensation, also referred to as “say-on-pay”
proposals.

Our executive compensation programs are designed to attract, motivate and retain our executive officers, who are
critical to our success. Under these programs, our executive officers are rewarded for the achievement of annual,
long-term and strategic goals, and corporate goals. Please read the “Executive Compensation” section beginning on page
22 for additional details about our executive compensation programs, including information about the fiscal year 2015
compensation of our Executive Chairman, Chief Executive Officer and Chief Medical Officer (collectively, the

“Named Executive Officers”).

We are asking our stockholders to indicate their support for our Named Executive Officers’ compensation as described
in this Proxy Statement. This proposal gives our stockholders the opportunity to express their views on our Named
Executive Officers’ compensation. This vote is not intended to address any specific item of compensation, but rather to
address the overall compensation of our Named Executive Officers and the philosophy, policy and practices as
described in this Proxy Statement. Accordingly, we will ask our stockholders to vote “FOR” the following resolution at
the 2016 Annual Meeting:

“RESOLVED, that the compensation paid to the Company’s Named Executive Officers for the fiscal year ended
December 31, 2015, as disclosed pursuant to Item 402 of Regulation S-K, including the Compensation Discussion and
Analysis, compensation tables and narrative discussion, is hereby approved.”

Pursuant to the Exchange Act and the rules promulgated thereunder, this vote will not be binding on the Board or the
Compensation Committee and may not be construed as overruling a decision by the Board or the Compensation
Committee, creating or implying any change to the fiduciary duties of the Board or the Compensation Committee or
any additional fiduciary duty by the Board or the Compensation Committee or restricting or limiting the ability of
stockholders to make proposals for inclusion in proxy materials related to executive compensation. The Board and the
Compensation Committee, however, may in their discretion take into account the outcome of the vote when
considering future executive compensation arrangements.

Required Vote
In voting to approve the above resolution, stockholders may vote for the resolution, against the resolution or abstain
from voting. This matter will be decided by the affirmative vote of a majority of the votes cast at the Meeting.

Abstentions and broker non-votes will have no direct effect on the outcome of this proposal.

THE BOARD RECOMMENDS A VOTE “FOR” APPROVAL OF THE COMPENSATION OF THE COMPANY’S
NAMED EXECUTIVE OFFICERS AS DISCLOSED IN THIS PROXY STATEMENT.
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OTHER MATTERS

As of the date hereof, there are no other matters that we intend to present, or have reason to believe others will
present, at the annual meeting. If, however, other matters properly come before the annual meeting, the accompanying
proxy authorizes the person named as proxy or his substitute to vote on such matters as he determines appropriate.

ANNUAL REPORT ON FORM 10-K

As required, we filed our 2015 Form 10-K, as amended, with the SEC. Stockholders may obtain, free of charge, a
copy of the 2015 Form 10-K by writing to us at Actinium Pharmaceuticals, Inc., 275 Madison Avenue, 7th Floor,
New York NY 10016, Attention: Corporate Secretary, or from our website, www.actiniumpharma.com under the
heading “Investor Relations” and the subheading “Company Financial Reports.”

HOUSEHOLDING OF PROXY MATERIALS

SEC rules concerning the delivery of annual disclosure documents allow us or your broker to send a single Notice or,

if applicable, a single set of our proxy materials to any household at which two or more of our stockholders reside, if

we or your broker believe that the stockholders are members of the same family. This practice, referred to as
“householding,” benefits both you and us. It reduces the volume of duplicate information received at your household and
helps us to reduce our expenses. The rule applies to our Notices, annual reports, proxy statements and information
statements. Once you receive notice from your broker or from us that communications to your address will be
“householded,” the practice will continue until you are otherwise notified or until you revoke your consent to the
practice. Stockholders who participate in householding will continue to have access to and utilize separate proxy

voting instructions.

If your household received a single Notice or, if applicable, a single set of proxy materials this year, but you would
prefer to receive your own copy, please contact Broadridge Financial Solutions, Inc., by calling their toll free number,
1-866-540-7095.

If you do not wish to participate in “householding” and would like to receive your own Notice or, if applicable, set of
our annual disclosure documents in future years, follow the instructions described below. Conversely, if you share an
address with another holder of our Common Stock or Preferred Stock and together both of you would like to receive
only a single Notice or, if applicable, set of our annual disclosure documents, follow these instructions:

. If your shares are registered in your own name, please contact Broadridge Financial Solutions, Inc., and inform
them of your request by calling them at 1-866-540-7095 or writing them at 51 Mercedes Way, Edgewood, New York
11717.

. If a broker, bank or other nominee holds your shares, please contact the broker, bank or other nominee directly
and inform them of your request. Be sure to include your name, the name of your brokerage firm and your account

number.
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Electronic Delivery of Company Stockholder Communications

Most stockholders can elect to view future proxy statements and annual reports over the Internet instead of receiving
paper copies in the mail.

You can choose this option and save the cost of producing and mailing these documents by:

. following the instructions provided on your Notice or proxy card;
. following the instructions provided when you submit a proxy to vote over the Internet; or
. going to www.proxyvote.com and following the instructions provided.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS
FOR THE STOCKHOLDER MEETING TO BE HELD ON
DECEMBER 21, 2016

This proxy statement and our 2015 Form 10-K to stockholders are available for viewing, printing and downloading at
www.proxyvote.com. To view these materials, please have your 12-digit control number(s) available that appears on
your Notice or proxy card. On this website, you can also elect to receive future distributions of our proxy statements
and annual reports to stockholders by electronic delivery.

Additionally, you can find a copy of our Annual Report on Form 10-K, which includes our financial statements, for
the fiscal year ended December 31, 2015 on the website of the Securities and Exchange Commission, or the SEC, at
www.sec.gov, or in the “SEC Filings” section of the “Investors & Media” section of our website at
www.actiniumpharma.com. You may also obtain a printed copy of our Annual Report on Form 10-K, including our
financial statements, free of charge, from us by sending a written request to: Actinium Pharmaceuticals, Inc., 275
Madison Avenue, 7th Floor, New York, NY 10016, attention: Vice President, Finance and Corporate Development.
Exhibits will be provided upon written request and payment of an appropriate processing fee.

PROPOSALS OF STOCKHOLDERS

Stockholders may present proposals intended for inclusion in our proxy statement for our 2017 Annual Meeting of
Stockholders provided that such proposals are received by the Secretary of the Company in accordance with the time
schedules set forth in, and otherwise in compliance with, applicable SEC regulations, and the Company’s Amended
and Restated Bylaws, as applicable. Proposals submitted not in accordance with such regulations will be deemed
untimely or otherwise deficient; however, the Company will have discretionary authority to include such proposals in
the 2017 Proxy Statement.

WHERE YOU CAN FIND MORE INFORMATION

This proxy statement refers to certain documents that are not presented herein or delivered herewith. Such documents
are available to any person, including any beneficial owner of our shares, to whom this proxy statement is delivered
upon oral or written request, without charge. Requests for such documents should be directed to Vice President,
Finance and Corporate Development, Actinium Pharmaceuticals, Inc., 275 Madison Avenue, 7th Floor, New York,
NY 10016, (646) 677-3875. Please note that additional information can be obtained from our website at
www.actiniumpharma.com.

We file annual and special reports and other information with the SEC. Certain of our SEC filings are available over

the Internet at the SEC’s web site at http://www.sec.gov. You may also read and copy any document we file with the
SEC at its public reference facilities:
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Public Reference Room Office 100 F Street, N.E.
Room 1580
Washington, D.C. 20549

You may also obtain copies of the documents at prescribed rates by writing to the Public Reference Section of the
SEC at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. Callers in the United States can also call
1-202-551-8090 for further information on the operations of the public reference facilities.
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Annex A

AMENDMENT NO. 4
TO
ACTINIUM PHARMACEUTICALS, INC. 2013 AMENDED AND RESTATED STOCK PLAN

Pursuant to Section 14 of the 2013 Amended and Restated Stock Plan, as amended (the “Plan’’) of Actinium
Pharmaceuticals, Inc. (the “Company”), the Board of Directors of the Company has duly adopted a resolution,
conditioned upon approval by the stockholders of the Company, approving this Amendment No. 4 to the Plan to
increase the total number of shares of common stock, par value $.001 per share, of the Company (the “Common Stock™)
reserved and available for issuance under the Plan as follows:

1. Section 3 of the Plan is hereby amended to read in its entirety as follows:

“Subject to the provisions of Section 14 of the Plan, the maximum aggregate number of Shares reserved for issuance to
Participants under the Plan is 12,750,000, and the maximum aggregate number of Shares that may be granted in the
form of Incentive Stock Options is 12,750,000. The Shares may be authorized, but unissued, or reacquired Common
Stock. If an award should expire or become unexercisable for any reason without having been exercised in full, or is
surrendered pursuant to an Option Exchange Program, the unpurchased Shares that were subject thereto shall, unless
the Plan shall have been terminated, become available for future grant under the Plan. In addition, any Shares of
Common Stock which are retained by the Company upon exercise of an award in order to satisfy the exercise or
purchase price for such award or any withholding taxes due with respect to such exercise or purchase shall be treated
as not issued and shall continue to be available under the Plan. Shares issued under the Plan and later repurchased by
the Company pursuant to any repurchase right which the Company may have shall not be available for future grant
under the Plan.”

2. All other terms and provisions of the Plan shall remain unchanged and in full force and effect as written.

3. A majority in voting interest of the stockholders present in person or by proxy and entitled to vote at the
meeting of stockholders at which this Amendment No. 4 was considered, has duly approved this Amendment No. 4 to
the Plan.

IN WITNESS WHEREOF, this Amendment No. 2 to the Plan is made effective this day of , 2016.

ACTINIUM PHARMACEUTICALS, INC.

By:
Name: Sandesh Seth
Title: Executive Chairman
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