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Washington, D.C. 20549

SCHEDULE 14A INFORMATION

PROXY STATEMENT PURSUANT TO SECTION 14(a) OF THE SECURITIES EXCHANGE ACT OF 1934

Filed by the Registrant x Filed by a Party other than the Registrant ~

Check the appropriate box:

Preliminary Proxy Statement

Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
x  Definitive Proxy Statement

Definitive Additional Materials

Soliciting Material Pursuant to §240.14a-11(c) or §240.14a-2
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x  No fee required.
Fee computed on table below per Exchange Act Rules 14a-6(i)(4) and 0-11.

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (Set
forth the amount on which the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:
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1880 Embarcadero Road, Palo Alto, California 94303
NOTICE OF 2016 ANNUAL MEETING OF STOCKHOLDERS To Be Held On Thursday, June 16, 2016
Dear Stockholders of Ooma, Inc.:
We are pleased to invite you to attend our 2016 Annual Meeting of Stockholders which will be a virtual meeting to be
held on June 16, 2016 at 11:00 a.m. Pacific Time via live webcast on the Internet at
www.virtualshareholdermeeting.com/ooma (the Annual Meeting ), where you will be able to attend and participate in

the Annual Meeting online, submit questions and vote your shares electronically. There will be no physical location
for the Annual Meeting. At the Annual Meeting, we will ask you to consider the following proposals:

To elect two Class I directors;

To ratify the appointment of Deloitte & Touche LLP as our independent registered public accountants for the
fiscal year ending January 31, 2017; and

To transact such other business that may properly come before the Annual Meeting or any adjournment or
postponement thereof.
Our Board of Directors has fixed the close of business on April 26, 2016, as the record date for the Annual Meeting
and stockholders of record as of that date may vote at the Annual Meeting or any postponements or adjournments of
the meeting. This notice of annual meeting, proxy statement, and form of proxy are being made available on or about
May 3, 2016.

Whether or not you expect to participate in the Annual Meeting, please vote via the Internet, by phone, or
complete, date, sign and promptly return the accompanying proxy card or voting instruction card in the

enclosed postage-paid envelope so that your shares may be represented at the Annual Meeting.

Your vote is important. Whether or not you plan to attend the meeting, we would like for your shares to be
represented. Please vote as soon as possible.

Sincerely,

Eric B. Stang
President, Chief Executive Officer and Chairman of
the Board of Directors
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Palo Alto, California

May 3, 2016

Important Notice Regarding the Availability of Proxy Materials for the Annual
Stockholder Meeting To Be Held on June 16, 2016: This Proxy Statement, along with the
Annual Report on Form 10-K for the fiscal year ended January 31, 2016, is available free of

charge at the following website: www.proxyvote.com.
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OOMA, INC.
PROXY STATEMENT FOR 2016 ANNUAL MEETING OF STOCKHOLDERS
To Be Held at 11:00 a.m. Pacific Time on Thursday, June 16, 2016

This proxy statement and the enclosed form of proxy are furnished in connection with the solicitation of proxies by

our Board of Directors (the Board or Board of Directors ) for use at the 2016 Annual Meeting of Stockholders of

Ooma, Inc., a Delaware corporation, and any postponements, adjournments or continuations thereof (the Annual

Meeting ). The Annual Meeting will be held on Thursday, June 16, 2016 at 11:00 a.m. Pacific Time via live webcast

on the Internet at www.virtualshareholdingmeeting.com/ooma. References in this proxy statementto we, us, our, the
Company or Ooma refer to Ooma, Inc.

This proxy statement and our annual report is first being mailed on or about May 3, 2016 to all stockholders entitled to
vote at the Annual Meeting.

THE INFORMATION PROVIDED IN THE QUESTION AND ANSWER FORMAT BELOW IS FOR YOUR
CONVENIENCE ONLY AND IS MERELY A SUMMARY OF THE INFORMATION CONTAINED IN THIS
PROXY STATEMENT. YOU SHOULD READ THIS ENTIRE PROXY STATEMENT CAREFULLY.

QUESTIONS AND ANSWERS ABOUT the PROXY MATERIALS AND OUR ANNUAL MEETING

Q: What is included in these materials?

A: These materials include this Proxy Statement and our Annual Report on Form 10-K for the year ended
January 31, 2016, as filed with the Securities and Exchange Commission (the SEC ) on April 13, 2016 (the
Annual Report ). These materials were first made available to you on or about May 3, 2016. Our principal
executive offices are located at 1880 Embarcadero Road, Palo Alto, California 94303, and our telephone number
is (650) 566-6600. We maintain a website at www.ooma.com. The information on our website is not a part of this
Proxy Statement.

Q: What items will be voted on at the Annual Meeting?

A: Stockholders will vote on the following items at the Annual Meeting:

to elect Peter J. Goettner and Eric B. Stang as Class I directors;

to ratify the appointment of Deloitte & Touche LLP as our independent registered public accountants for the
fiscal year ending January 31, 2017; and
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to transact such other business that may properly come before the Annual Meeting or at any adjournment or
postponement thereof.

Q: How does the Board of Directors recommend I vote on these proposals?

A: The Board recommends a vote:

FOR the election of Peter J. Goettner and Eric B. Stang as Class I directors; and

FOR the ratification of the appointment of Deloitte & Touche LLP as our independent registered public
accountants for the fiscal year ending January 31, 2017.

Q: Who is making this solicitation?

A: The proxy for the Annual Meeting is being solicited on behalf of Ooma s Board of Directors.
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Q: Who pays for the proxy solicitation process?

A: Ooma will pay the cost of preparing, assembling, printing, mailing and distributing these proxy materials and
soliciting votes. We may, on request, reimburse brokerage firms and other nominees for their expenses in
forwarding proxy materials to beneficial owners. In addition to soliciting proxies by mail, we expect that our
directors, officers and employees may solicit proxies in person or by telephone or facsimile. None of these
individuals will receive any additional or special compensation for doing this, although we may reimburse these
individuals for their reasonable out-of-pocket expenses. We do not expect to, but have the option to, retain a
proxy solicitor.

Q: Who may vote at the Annual Meeting?

A: Stockholders of record as of the close of business on April 26, 2016 (the Record Date ) are entitled to receive
notice of, to participate, and to vote at the Annual Meeting. As of the close of business on the Record Date, there
were 17,294,314 shares of Ooma s common stock issued and outstanding, held by 147 holders of record. Each
share of Ooma s common stock is entitled to one vote on each matter.

Q: What is the difference between a stockholder of record and a beneficial owner of shares held in street
name?

A:  Stockholder of Record. If your shares are registered directly in your name with our transfer agent, Computershare
Trust Company, N.A. ( Computershare ), you are considered the stockholder of record with respect to those shares,
and these proxy materials were sent directly to you by Ooma.

Beneficial Owner of Shares Held in Street Name. If your shares are held in an account at a brokerage firm, bank,

broker-dealer, or other similar organization, then you are the beneficial owner of shares held in street name, and these

proxy materials were forwarded to you by that organization. The organization holding your account is considered the
stockholder of record for purposes of voting at the Annual Meeting. As a beneficial owner, you have the right to

instruct that organization on how to vote the shares held in your account.

Q: How may my brokerage firm or other intermediary vote my shares if I fail to provide timely instructions?

A: Brokerage firms and other intermediaries holding shares of our common stock in street name for their customers
are generally required to vote such shares in the manner directed by their customers. In the absence of timely
directions, your broker will have discretion to vote your shares on our sole routine matter: the proposal to ratify
the appointment of Deloitte & Touche LLP as our independent registered public accounting firm. Your broker
will not have discretion to vote on the election of directors, which is a non-routine matter, absent direction from
you, resulting in broker non-votes.

Q: IfI am a stockholder of record of Ooma s shares, how can I vote my shares?
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A: If you are a stockholder of record, there are four ways to vote:

In person. You may participate in the Annual Meeting online at www.virtualshareholdermeeting.com/ooma

and vote your shares electronically before the polls close during the Annual Meeting. You will need the
16-digit control number included with these proxy materials to participate in the Annual Meeting.

Via the Internet. You may vote by proxy via the Internet by following the instructions found on the proxy
card.

By Telephone. You may vote by proxy by calling the toll free number found on the proxy card.

Table of Contents
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By Mail. You may vote by proxy by filling out the proxy card and returning it in the envelope provided. If
you vote by mail, your proxy card must be received by June 15, 2016.
Please note that the Internet and telephone voting facilities will close at 11:59 p.m. Eastern Time (8:59 p.m. Pacific
Time) on June 15, 2016.

Q: IfI am a beneficial owner of shares held in street name, how can I vote my shares?

A: If you are a beneficial owner of shares held in street name, you should have received from your broker, bank,
trustee or other nominee instructions on how to vote or instruct the broker to vote your shares, which are
generally contained in a vote instruction form sent by the broker, bank, trustee or other nominee. Please follow
their instructions carefully. Street name stockholders may generally vote by one of the following methods:

In person. You may participate in the Annual Meeting online at www.virtualshareholdermeeting.com/ooma
and vote your shares electronically before the polls close during the Annual Meeting. You will need the
16-digit control number included with these proxy materials to participate in the Annual Meeting.

Via the Internet. You may vote by proxy via the Internet by following the instruction form provided to you
by your broker, bank, trustee, or other nominee.

By Telephone. You may vote by proxy by calling the toll free number found on the vote instruction form
provided to you by your broker, bank, trustee, or other nominee.

By Mail. You may vote by proxy by filling out the vote instruction form and returning it in the envelope
provided to you by your broker, bank, trustee, or other nominee.

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

A: Each director is elected by a plurality of the voting power of the shares participating online or represented by
proxy at the meeting and entitled to vote on the election of directors at the Annual Meeting. Plurality means that
the nominees who receive the largest number of votes cast for are elected as directors. Accordingly, the two
nominees receiving the highest number of affirmative votes will be elected as Class I directors to serve until the
2019 annual meeting of stockholders or until their respective successors are duly elected and qualified.
Abstentions and broker non-votes will have no effect on the outcome of the vote.

The ratification of the appointment of Deloitte & Touche LLP as our independent registered public accountants

requires the affirmative vote of a majority of shares participating in the Annual Meeting online or represented by

proxy and entitled to vote on such proposal. Abstentions are treated as shares present and entitled to vote for purposes
of such proposal and, therefore, will have the same effect as a vote against the proposal. Broker non-votes will not
count as votes cast for purposes of this proposal.
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A summary of the voting provisions, provided a valid quorum is present or represented at the Annual Meeting, for the
matters described in ' What items will be voted on at the Annual Meeting? is as follows:

Board
Recommendation
FOR

Vote
Election of
director
nominees

Ratification of FOR
independent

registered

public

accounting

firm

Q: What are broker non-votes?

Discretionary
Voting by
Broker
Permitted?

Routine or Non-
Routine
Non-routine, thus
if you hold your

shares in street
name, your
broker may not
vote your shares
for you.

No

Routine, thus if Yes
you hold your

shares in street

name, your

broker may vote

your shares for

you absent any

other instructions

from you.

Impact of
Broker Non-
votes
Vote Required Impact of (Uninstructed
for Approval Abstentions  Shares)
Plurality No impact No impact
Majority of Has the Broker has

shares same effect the discretion
participating in as a vote  to vote

the Annual against

Meeting or

represented by

proxy and

entitled to vote

A: Broker non-votes are shares held by brokers that do not have discretionary authority to vote on the matter and
have not received voting instructions from their clients. If your broker holds your shares in its name and you do
not instruct your broker how to vote, your broker will nevertheless have discretion to vote your shares on our sole

routine matter the ratification of the appointment of the Company s independent registered public accounting firm.

Your broker will not have discretion to vote on the election of directors absent direction from you.
Therefore, if your shares are held by a broker on your behalf, and you do not instruct the broker as to how to vote
these shares on the ratification of the appointment of the Company s independent registered public accounting firm, the
broker may exercise its discretion to vote for or against that proposal in the absence of your instruction. With respect
to election of directors, the broker cannot exercise discretion to vote on this proposal. This would be a broker non-vote

and these shares will not be counted as having been voted on the applicable proposal.

Broker non-votes will be

considered present at the Annual Meeting and will be counted towards determining whether or not a quorum is
present. In order to minimize the number of broker non-votes, please instruct your bank or broker so your vote

can be counted.
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Q: IfI submit a proxy, how will it be voted?

A: When proxies are properly dated, executed and returned, the shares represented by such proxies will be voted at
the Annual Meeting in accordance with the instructions of the stockholder. If no specific instructions are given,
the shares will be voted in accordance with the recommendations of our Board of Directors as described above. If
any matters not described in the Proxy Statement are properly presented at the Annual Meeting, the proxy holders
will use their own judgment to determine how to vote your shares. If the Annual Meeting is postponed or
adjourned, the proxy holders can vote your shares on the new meeting date as well, unless you have revoked your
proxy instructions, as described below under Can I change my vote or revoke my proxy?
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Q: What should I do if I get more than one proxy or voting instruction card?

A: Stockholders may receive more than one set of voting materials, including multiple copies of these proxy
materials and multiple proxy cards or voting instruction cards. For example, stockholders who hold shares in
more than one brokerage account may receive separate sets of proxy materials for each brokerage account in
which shares are held. Stockholders of record whose shares are registered in more than one name will receive
more than one set of proxy materials. You should vote in accordance with all of the proxy cards and voting
instruction cards you receive relating to our Annual Meeting to ensure that all of your shares are counted.

Q: Can I change my vote or revoke my proxy?

A: You may change your vote or revoke your proxy at any time prior to the taking of the vote at the Annual
Meeting.
If you are the stockholder of record, you may change your vote by (1) granting a new proxy bearing a later date
(which automatically revokes the earlier proxy) using any of the methods described above (and until the applicable
deadline for each method), (2) providing a written notice of revocation to Ooma s Corporate Secretary at Ooma, Inc.,
1880 Embarcadero Road, Palo Alto, California 94303, prior to your shares being voted, or (3) participating in the
Annual Meeting and voting electronically online at www.virtualshareholdermeeting.com/ooma. Attendance and
participation at the Annual Meeting will not cause your previously granted proxy to be revoked unless you specifically
vote during the meeting online at www.virtualshareholdermeeting.com/ooma.

For shares you hold beneficially in street name, you may generally change your vote by submitting new voting
instructions to your broker, bank, trustee, or nominee following the instructions they provided, or, by participating in
the Annual Meeting and voting electronically during the meeting online at

www.virtualshareholdermeeting.com/ooma.

Q: Can I attend the meeting in person?

A: There is no physical location for the Annual Meeting. You are invited to attend the Annual Meeting by
participating online if you are a registered stockholder or a street name stockholder as of April 26, 2016, the
Record Date. See, How can I participate in the Annual Meeting? below for more details. Please be aware that
participating in the Annual Meeting will not, by itself, revoke a proxy. See, Can I change my vote or revoke my
proxy? above for more details.

Q: How can I participate in the Annual Meeting?

A: The Annual Meeting will be a completely virtual meeting of stockholders, which will be conducted via live
webcast. You will be able to participate in the Annual Meeting online and submit your questions during the
Annual Meeting by visiting www.virtualshareholdermeeting.com/ooma. You will also be able to vote your shares
electronically at the Annual Meeting. To participate in the Annual Meeting, you will need the 16-digit control
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number included on your proxy card or on the instructions that accompanied your proxy materials.
The meeting webcast will begin promptly at 11:00 a.m., Pacific Time. We encourage you to access the meeting prior
to the start time. Online check-in will begin at 10:30 a.m., Pacific Time, and you should allow ample time for the
check-in procedures.
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Q: What if during the check-in time or during the meeting I have technical difficulties or trouble accessing the
virtual meeting website?

A: We will have technicians ready to assist you with any technical difficulties you may have accessing the virtual
meeting. If you encounter any difficulties accessing the virtual meeting during the check-in or meeting time,
please call:

1-855-449-0991 (Toll-free)

1-720-378-5962 (International Toll line)

Q: Why is the Annual Meeting being held only online?

A: We are excited to embrace the latest technology to provide expanded access, improved communication and cost
savings for our stockholders and the Company. We believe that hosting a virtual Annual Meeting will enable
increased stockholder participation since stockholders can participate from any location around the world

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

A: At the Annual Meeting, the online presence or by proxy of a majority of the aggregate voting power of the stock
issued and outstanding and entitled to vote at the Annual Meeting is required for the Annual Meeting to proceed.
If you have returned valid proxy instructions or participate in the Annual Meeting online, your shares of common
stock will be counted for the purpose of determining whether there is a quorum, even if you wish to abstain from
voting on some or all matters at the meeting.

Q: Who will tabulate the votes?

A: An affiliate of Broadridge Financial Solutions, Inc. will serve as the Inspector of Elections and will tabulate the
votes at the Annual Meeting.

Q: What is the deadline to propose actions for consideration at next year s Annual Meeting of Stockholders or
to nominate individuals to serve as directors?

A:  Stockholder Proposals: Stockholders may present proper proposals for inclusion in our proxy statement and for
consideration at our next annual meeting of stockholders by submitting their proposals in writing to Ooma s
Corporate Secretary in a timely manner. For a stockholder proposal to be considered for inclusion in our proxy
statement for our 2017 annual meeting of stockholders, the Corporate Secretary of Ooma must receive the written
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proposal at our principal executive offices no later than January 3, 2017. If we hold our 2017 annual meeting of
stockholders more than 30 days before or after June 16, 2017 (the one-year anniversary date of the Annual
Meeting), we will disclose the new deadline by which stockholders proposals must be received in a press release
reported by the Dow Jones News Service, Associated Press or a comparable national news service or under
Item 5 of Part II of our earliest possible Quarterly Report on Form 10-Q or a Current Report on Form 8-K. In
addition, stockholder proposals must comply with the requirements of Rule 14a-8 under the Securities Exchange
Act of 1934, as amended (the Exchange Act ), and related SEC regulations under Rule 14a-8 regarding the
inclusion of stockholder proposals in company-sponsored proxy materials.

Proposals should be addressed to:

Ooma, Inc.
Attn: Corporate Secretary
1880 Embarcadero Road

Palo Alto, California 94303
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Our amended and restated bylaws also establish an advance notice procedure for stockholders who wish to present a
proposal before an annual meeting of stockholders but do not intend for the proposal to be included in our proxy
statement. Our amended and restated bylaws provide that the only business that may be conducted at an annual
meeting is business that is (1) pursuant to our proxy materials with respect to such meeting, (2) by or at the direction
of our Board of Directors, or (3) by a stockholder who is a stockholder of record both at the time the stockholder
provides proper written notice of the proposal which the stockholder seeks to present at our annual meeting and on the
record date for the determination of stockholders entitled to vote at the annual meeting, and who has timely complied
in proper written form with the notice procedures set forth in our amended and restated bylaws. In addition, for
business to be properly brought before an annual meeting by a stockholder, such business must be a proper matter for
stockholder action pursuant to our amended and restated bylaws and applicable law. To be timely for our 2017 annual
meeting of stockholders, our Corporate Secretary must receive the written notice at our principal executive offices:

not earlier than the close of business on January 3, 2017, and

not later than the close of business on February 2, 2017.
If we hold our 2017 annual meeting of stockholders more than 30 days before or more than 60 days after June 16,
2017 (the one-year anniversary date of the Annual Meeting), then notice of a stockholder proposal that is not intended
to be included in our proxy statement must be received by our Corporate Secretary at our principal executive offices:

not earlier than the close of business on the 120th day prior to such annual meeting, and

not later than the close of business on the later of (i) the 90th day prior to such annual meeting, or (ii) the

tenth day following the day on which public announcement of the date of such annual meeting is first made.
To be in proper written form, a stockholder s notice to the Corporate Secretary shall set forth as to each matter of
business the stockholder intends to bring before the annual meeting (1) a brief description of the business intended to
be brought before the annual meeting and the reasons for conducting such business at the annual meeting, (2) the
name and address, as they appear on the Company s books, of the stockholder(s) and their associated person(s)
proposing such business, (3) the class and number of shares of the Company which are held of record or are
beneficially owned by the stockholder(s) and their associated person(s) and any derivative positions held or
beneficially held by the stockholder(s) and their associated person(s), (4) whether and the extent to which any hedging
or other transaction or series of transactions has been entered into by or on behalf of such stockholder(s) or their
associated person(s) with respect to any securities of the Company, and a description of any other agreement,
arrangement or understanding (including any short position or any borrowing or lending of shares), the effect or intent
of which is to mitigate loss to, or to manage the risk or benefit from share price changes for, or to increase or decrease
the voting power of, such stockholder and any associated person(s) with respect to any securities of the Company
(5) any material interest of the stockholder(s) and their associated person(s) in such business and (6) a statement
whether such stockholder(s) or their associated person(s) will deliver a proxy statement and form of proxy to the
Company s stockholders holding at least the percentage of the voting power of the Company s voting shares required
under applicable law to carry the proposal (such information provided and statements made as required by clauses
(1) through (6), a Business Solicitation Statement ). In addition, to be in proper written form, a stockholder s notice to
the Corporate Secretary must be supplemented not later than ten days following the record date to disclose the
information contained in clauses (3) and (4) in this paragraph as of the record date. A stockholder s associated person
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is defined as (1) any person controlling, directly or indirectly, or acting in concert with, such stockholder, (2) any
beneficial owner of shares of stock of the Company owned of record or beneficially by such stockholder and on whose
behalf the proposal or nomination, as the case may be, is being made, or (3) any person controlling, controlled by or
under common control with such person referred to in the preceding clauses
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(1) and (2). In addition, business proposed to be brought by a stockholder may not be brought before the annual
meeting if such stockholder(s) or their associated person(s), as applicable, takes action contrary to the representations
made in the Business Solicitation Statement applicable to such business or if the Business Solicitation Statement
applicable to such business contains an untrue statement of a material fact or omits to state a material fact necessary to
make the statements therein not misleading.

Nomination of Director Candidates: Pursuant to our Corporate Governance Guidelines, stockholders may propose
director candidates for consideration by our nominating and governance committee. Stockholders may submit director
candidate suggestions in writing to the attention of the Corporate Secretary of the Company at 1880 Embarcadero
Road, Palo Alto, California 94303, providing the candidate s name and qualifications for service as a Board member, a
document signed by the candidate indicating the candidate s willingness to serve, if elected, and evidence of the
stockholder s ownership of Company stock. A stockholder wishing to nominate a candidate (as opposed to a
recommendation) must follow the procedures described in Section 2.4 of the bylaws of the Company.

Our amended and restated bylaws permit eligible stockholders to nominate directors for election at an annual meeting
of stockholders. To be eligible, a stockholder must be a stockholder of record both at the time the stockholder provides
proper written notice of the proposed nomination and as of the record date determining stockholders entitled to vote at
the annual meeting. Nominations by eligible stockholders must also be in proper written form in compliance with our
amended and restated bylaws as summarized below.

To be in proper written form, a stockholder s notice to the Corporate Secretary shall set forth, as to each nominee
whom the stockholder proposes to nominate for election or re-election as a director: (1) the name, age, business
address and residence address of the nominee, (2) the principal occupation or employment of the nominee, (3) the
class and number of shares of the Company that are held of record or are beneficially owned by the nominee and any
derivative positions held or beneficially held by the nominee, (4) whether and the extent to which any hedging or
other transaction or series of transactions has been entered into by or on behalf of the nominee with respect to any
securities of the Company, and a description of any other agreement, arrangement or understanding (including any
short position or any borrowing or lending of shares), the effect or intent of which is to mitigate loss to, or to manage
the risk or benefit of share price changes for, or to increase or decrease the voting power of the nominee, (5) a
description of all arrangements or understandings between the stockholder and each nominee and any other person or
persons (naming such person or persons) pursuant to which the nominations are to be made by the stockholder, (6) a
written statement executed by the nominee acknowledging that as a director of the Company, the nominee will owe a
fiduciary duty under Delaware law with respect to the Company and its stockholders, and (7) any other information
relating to the nominee that would be required to be disclosed about such nominee if proxies were being solicited for
the election of the nominee as a director, or that is otherwise required, in each case pursuant to Regulation 14A under
the Exchange Act (including without limitation the nominee s written consent to being named in the proxy statement,
if any, as a nominee and to serving as a director if elected). As to such stockholder(s) giving notice of the director
nomination, such notice must also include the following information as to the stockholder and any stockholder
associated person: (1) the name and address, as they appear on the Company s books, of the stockholder(s) and their
associated person(s) proposing such nominations, (2) the class and number of shares of the Company which are held
of record or are beneficially owned by the stockholder(s) and their associated person(s) and any derivative positions
held or beneficially held by the stockholder(s) and their associated person(s), (3) whether and the extent to which any
hedging or other transaction or series of transactions has been entered into by or on behalf of such stockholder(s) or
their associated person(s) with respect to any securities of the Company, and a description of any other agreement,
arrangement or understanding (including any short position or any borrowing or lending of shares), the effect or intent
of which is to mitigate loss to, or to manage the risk or benefit from share price changes for, or to increase or decrease
the voting power of, such stockholder and any associated person(s) with respect to any securities of the Company,

(4) any material interest of the stockholder(s) and their associated person(s) in such nominations and (5) a statement
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associated person(s) will deliver a proxy statement and form of proxy to stockholders holding at least the percentage
of the Company s voting shares reasonably believed by such stockholder or associated person to be necessary to elect
or re-elect such nominee(s) (such information provided and statements made as required by clauses (1) through (5), a

Nominee Solicitation Statement ). In addition, the stockholder must give timely notice to our Corporate Secretary in
accordance with our amended and restated bylaws, which, in general, require that the notice be received by our
Corporate Secretary within the time period described above under Stockholder Proposals for stockholder proposals
that are not intended to be included in our proxy statement. In addition, a nominee shall not be eligible for election or
re-election if a stockholder or associated person(s), as applicable, takes action contrary to the representations made in
the Nominee Solicitation Statement applicable to such nominee or if the Nominee Solicitation Statement applicable to
such nominee contains an untrue statement of a material fact or omits to state a material fact necessary to make the
statements therein not misleading.

Availability of Bylaws: Our amended and restated bylaws were filed as Exhibit 3.2 to our Quarterly Report on Form
10-Q filed with the Securities and Exchange Commission on September 11, 2015. A link to this filing is available on
our website at http://investors.ooma.com/investors/financial-information/sec-filings/. You may also contact our
Corporate Secretary at our principal executive offices for a copy of the relevant bylaw provisions regarding the
requirements for making stockholder proposals and nominating director candidates. The bylaws, and not the foregoing
summary, together with applicable law control stockholder actions and nominations relating to our annual meetings.

Q: Where can I find the voting results of the Annual Meeting?

A: We will announce preliminary voting results at the Annual Meeting. We will also disclose voting results on a
Current Report on Form 8-K that we will file with the SEC within four business days after the Annual Meeting. If
final voting results are not available to us in time to file a Current Report on Form 8-K within four business days
after the Annual Meeting, we will file a Current Report on Form 8-K to publish preliminary results and will
provide the final results in an amendment to this Current Report on Form 8-K as soon as they become available.

Q: Ishare an address with another stockholder, and we received only one paper copy of the proxy materials.
How may I obtain an additional copy of the proxy materials?

A: The SEC has adopted rules that permit companies and intermediaries (e.g., brokers) to satisfy the delivery
requirements for proxy statements and annual reports with respect to two or more stockholders sharing the same
address by delivering a single proxy statement addressed to those stockholders. This process is commonly
referred to as householding.

Brokers with account holders who are Ooma stockholders may be householding our proxy materials. A single set of

proxy materials may be delivered to multiple stockholders sharing an address unless contrary instructions have been

received from the affected stockholders. Once you have received notice from your broker that it will be householding
communications to your address, householding will continue until you are notified otherwise or until you notify your
broker or Ooma that you no longer wish to participate in householding.

If, at any time, you no longer wish to participate in householding and would prefer to receive a separate proxy

statement and annual report, you may (1) notify your broker, (2) direct your written request to: Investor Relations,
Ooma, Inc., 1880 Embarcadero Road, Palo Alto, California 94303 or (3) contact our Investor Relations department by
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email at ir@ooma.com or by telephone at (650) 300-1480. Stockholders who currently receive multiple copies of the
proxy statement or annual report at their address and would like to request householding of their communications
should contact their broker. In addition, we will promptly deliver, upon written or oral request to the address or
telephone number above, a separate copy of the annual report and proxy statement to a stockholder at a shared address
to which a single copy of the documents was delivered.
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Q: What if I have questions about my Ooma shares or need to change my mailing address?

A: You may contact our transfer agent, Computershare Trust Company, N.A., by telephone at 1-800-736-3001
(U.S.) or +1-781-575-3100 (outside the U.S.), or by email at web.queries @computershare.com, or
http://www.computershare.com/us/contact/Pages/default.aspx or Computershare, or by U.S. mail at P.O. Box

30170, College Station, TX 77842, if you have questions about your Ooma shares or need to change your mailing
address.

10
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DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE
Directors

The following table sets forth, as of April 26, 2016, the names, ages and positions of our directors who will continue
in office after the Annual Meeting:

Expiration
Current of Term
Director Term for which
Name Age Position Since Expires Nominated

Directors with Terms expiring at

the Annual Meeting (Nominees)

Eric B. Stang 56  President, Chief Executive 2009 2016 2019
Officer and Chairman of the
Board of Directors

Peter J. Goettner 51 Director(1) 2013 2016 2019
Continuing Directors

Alison Davis 54 Director(1) 2014 2018

Andrew H. Galligan 59 Director(1)(3) 2014 2018

Russell Mann 47 Director(2) 2009 2017

William D. Pearce 53 Director(2)(3) 2013 2018

James Wei 48 Director(2)(3) 2009 2017

(1) Member of Audit Committee

(2) Member of Compensation Committee

(3) Member of Nominating and Governance Committee
Nominees for Director

Eric B. Stang has served as our President and Chief Executive Officer and as a member of our Board of Directors
since January 2009 and as Chairman of our Board of Directors since December 2014. He is currently Chairman of the
Board of Directors of Rambus Inc., a publicly traded technology licensing company, Chairman of the Board of
Directors of Avalanche Technology, Inc., a privately held memory technology and enterprise solid-state storage
developer, and a member of the Board of Directors of InvenSense Inc., a publicly traded motion sensing hardware and
motion processing technology company. Mr. Stang was previously a director of Solta Medical, Inc., a publicly traded
medical aesthetics company, from 2008 to 2014. From 2006 to 2008, Mr. Stang was President and Chief Executive
Officer and a member of the board of directors of Reliant Technologies, a privately held developer of medical
technologies for aesthetic applications. From 2001 to 2006, he was President and Chief Executive Officer of Lexar
Media, Inc., a solid-state memory products company and currently a subsidiary of Micron Technology. Mr. Stang also
served as Chairman of the Board of Directors of Lexar Media from 2004 to 2006. Mr. Stang holds an A.B. in
Economics from Stanford University and an M.B.A from Harvard Business School.

Our Board of Directors believes that Mr. Stang is qualified to serve as a director because of his operational and
historical expertise gained from serving as our President and Chief Executive Officer, his extensive public and private
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company board experience, and his experience as an executive in the technology industry. Our Board of Directors also
believes that he brings continuity to the Board of Directors.

Peter J. Goettner has served on our Board of Directors since March 2013. Mr. Goettner has been the General Partner
of Worldview Technology Partners, Inc., a venture capital firm since June 2004. He has been the Chief Executive
Officer of Table8, Inc., a privately held restaurant reservation service since January 2013. He also currently serves as a
director of Table8, Inc., Visage Mobile, Inc., a privately held mobility management SaaS company, Delivery Agent,
Inc., a privately held interactive commerce company, and Industree, Inc., a

11
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privately held early-stage software company. Mr. Goettner was previously Founder and Chief Executive Officer of
DigitalThink, Inc., an enterprise e-learning solutions company for seven years. Mr. Goettner holds a B.S. in Computer
Engineering from the University of Michigan and an M.B.A. from the Haas School of Business at the University of
California, Berkeley.

Our Board of Directors believes that Mr. Goettner brings to our Board of Directors extensive experience in the
technology industry and his service on a number of boards provides an important perspective on operations and
corporate governance matters, and qualifies him to serve as one of our directors.

Continuing Directors

Alison Davis has served on our Board of Directors since July 2014. Ms. Davis is an investor with the early stage
investment firm Fifth Era, and previously served as Managing Partner of Belvedere Capital Partners, Inc., a private
equity firm serving the financial services sector, from 2003 to 2010. Prior to joining Belvedere, she served as Chief
Financial Officer of Barclays Global Investors, a publicly traded money management firm, from 2000 to 2003 and as
a senior partner at A.T. Kearney, Inc. from 1993 to 2000. Ms. Davis began her career as a consultant at McKinsey &
Company. She currently serves as a director of Diamond Foods, Inc., a publicly traded food company, Royal Bank of
Scotland plc, a publicly traded international financial institution, Unisys Corporation, a publicly traded global
information technology services and software company, and Fiserv, Inc., a publicly traded financial services
technology company. She was formerly a director of LECG Corporation, a global services and consulting firm where
she also served as chairperson of the board, from 2009 to 2011, Xoom Corporation, a digital money transfer company,
from 2010 to 2014, City National Bank, a publicly-traded U.S. financial institution, from 2010 to 2011, First Data
Corporation, a privately held global payment processing company, GameFly, Inc., a privately held video game
subscription rental company, and SilkRoad technology, Inc., a privately held talent management solutions firm. She
holds a B.A. Honours and an M.A. in Economics from Cambridge University (United Kingdom) and an M.B.A. from
the Stanford Graduate School of Business.

Our Board of Directors believes that Ms. Davis is qualified to serve as a director because of her extensive corporate
experience as an executive and strategy consultant. She also brings valuable expertise in corporate governance,
accounting and financial reporting to our Board of Directors and audit committee.

Andrew H. Galligan has served on our Board of Directors since December 2014. Mr. Galligan is currently Vice
President of Finance and Chief Financial Officer of Nevro Corp., a publicly traded medical devices company, where
he has worked since May 2010. He served as our Vice President of Finance and Chief Financial Officer from
February 2009 to May 2010, and as a consultant for our Company from September 2010 to December 2014. From
2007 to 2008, Mr. Galligan served as Vice President of Finance and CFO of Reliant Technologies, Inc., a medical
device company (later acquired by Solta Medical, Inc.) Mr. Galligan has also held the top financial executive position
at several other medical device companies and began his career in various fi
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