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Howard S. Jonas

Chairman of the Board of Directors

IDT Corporation
520 Broad Street
Newark, NJ 07102

November 7, 2008
To Our Stockholders:

On behalf of the Board of Directors, I cordially invite you to attend the Annual Meeting of Stockholders of IDT Corporation. The Annual
Meeting will be held at 10:30 a.m. on Wednesday, December 17, 2008, at the Company s headquarters located at 520 Broad Street, Newark, New
Jersey.

All stockholders are invited to attend the Annual Meeting in person. Whether or not you plan on attending the Annual Meeting in person, you
should complete, sign and date the enclosed form of proxy and return it by mail in the enclosed envelope or vote by telephone or on the Internet,
in accordance with the instructions on the proxy card or other voting instructions included with the proxy materials. It is important that your
shares be represented and voted at the Annual Meeting. Any proxy given pursuant to this solicitation may be revoked by the person giving it at
any time before it is exercised in accordance with the instructions on the proxy card or other voting instructions included with the proxy
materials, including by attending the Annual Meeting and voting in person.

I appreciate your interest and support of IDT and urge you to vote your shares either in person or by granting your proxy (by telephone, Internet
or mail) as promptly as possible.

Sincerely,

Howard S. Jonas

Chairman of the Board of Directors
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IDT CORPORATION
520 Broad Street
Newark, New Jersey 07102
(973) 438-1000

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TIME AND DATE: 10:30 a.m., local time, on Wednesday, December 17, 2008
PLACE: IDT Corporation, 520 Broad Street, Newark, New Jersey 07102
ITEMS OF BUSINESS: 1. To elect five directors, each for a term of one year.

2. To approve an amendment to the IDT Corporation 2005 Stock Option and Incentive Plan that will (a)
increase the number of shares automatically granted to each non-employee director each year to 12,500 shares
of Class B Common Stock for service on the Board of Directors and an additional 12,500 shares of Class B
Common Stock for service as a member of one or more Committees of the Board of Directors of the
Company, (b) increase the number of shares of the Company s Class B Common Stock available for the grant
of awards thereunder by an additional 4,000,000 shares, (c) reserve 3,000,000 shares of the Company s
Common Stock available for the grant of awards thereunder and (d) remove the restriction that prohibits a
grantee from receiving more than 2,000,000 options to purchase Common Stock or Class B Common Stock or
more than 2,000,000 shares of restricted stock or deferred stock units during a calendar year.

3. To approve an amendment to the IDT Corporation Employee Stock Purchase Plan that will increase the
number of shares of the Company s Class B Common Stock available for issuance thereunder by an additional
250,000 shares.

4. To ratify the appointment of Grant Thornton LLP as the Company s independent registered public
accounting firm for the Fiscal Year ending July 31, 2009.

5. To transact other business as may properly come before the Annual Meeting and any adjournment or
postponement thereof.

RECORD DATE: You can vote if you were a stockholder of record on October 22, 2008.

PROXY VOTING: It is important that your shares be represented and voted at the Annual Meeting. You can vote your shares by
completing and returning your proxy card. Most stockholders also have the option of voting their shares on
the Internet or by telephone. If Internet or telephone voting is available to you, voting instructions are printed
on your proxy card or included with your proxy materials. You can revoke a proxy at any time prior to its
exercise at the Annual Meeting of Stockholders by following the instructions in the accompanying Proxy
Statement.

BY ORDER OF THE BOARD OF DIRECTORS

Joyce Mason
Executive Vice President, General Counsel and
Corporate Secretary

Newark, New Jersey

November 7, 2008
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IDT CORPORATION
520 Broad Street
Newark, New Jersey 07102

(973) 438-1000

PROXY STATEMENT

GENERAL INFORMATION
Introduction

This Proxy Statement is furnished to the stockholders of record of IDT Corporation, a Delaware corporation (the Company or IDT ) as of the
close of business on October 22, 2008, in connection with the solicitation by the Company s Board of Directors (the Board of Directors ) of
proxies for use in voting at the Company s Annual Meeting of Stockholders (the Annual Meeting ). The Annual Meeting will be held on
Wednesday, December 17, 2008 at 10:30 a.m., local time, at the Company s headquarters located at 520 Broad Street, Newark, New Jersey

07102. The shares of the Company s common stock, par value $0.01 per share ( Common Stock ), Class A common stock, par value $0.01 per
share ( Class A Common Stock ), and Class B common stock, par value $0.01 per share ( Class B Common Stock ), present at the Annual Meeting
or represented by the proxies received by telephone, Internet or mail (properly marked, dated and executed) and not revoked will be voted at the
Annual Meeting. This Proxy Statement is being mailed to the Company s stockholders starting on November 12, 2008.

Any proxy given pursuant to this solicitation may be revoked by the person giving it at any time before it is exercised by delivering to the
Company (to the attention of Joyce J. Mason, Esq., Executive Vice President, General Counsel and Corporate Secretary) a written notice of
revocation or by executing a later-dated proxy by telephone, Internet or mail, or by attending the Annual Meeting and voting in person.

Solicitation and Voting Procedures

This solicitation of proxies is being made by the Company. The solicitation is being conducted by mail and by e-mail, and the Company will
bear all attendant costs. These costs will include the expense of preparing and mailing proxy materials for the Annual Meeting and any
reimbursements paid to brokerage firms and others for their expenses incurred in forwarding the solicitation materials regarding the Annual
Meeting to the beneficial owners of the Company s Common Stock, Class A Common Stock and Class B Common Stock. The Company may
conduct further solicitations personally, by telephone or by facsimile through its officers, directors and employees, none of whom will receive
additional compensation for assisting with the solicitation.

The close of business on Wednesday, October 22, 2008 has been fixed as the record date (the Record Date ) for determining the holders of shares
of Common Stock, Class A Common Stock and Class B Common Stock entitled to notice of, and to vote at, the Annual Meeting. As of the close
of business on the Record Date, the Company had 98,800,431 shares issued, of which 71,773,356, the outstanding shares, are entitled to vote at

the Annual Meeting, consisting of 13,592,060 shares of Common Stock, 9,816,988 shares of Class A Common Stock and 48,364,308 shares of
Class B Common Stock. The remaining 27,027,075 shares issued, consisting of 11,482,800 shares of Common Stock and 15,544,275 shares of
Class B Common Stock, are beneficially owned by the Company, and are not entitled to vote or to be counted as present at the Annual Meeting

for purposes of determining whether a quorum is present. The shares of stock owned by the Company will not be deemed to be outstanding for
determining whether a majority of the votes cast, or the majority of the outstanding shares of a class, if required, have voted in favor of any
proposal.
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Stockholders are entitled to one vote for each share of Common Stock held by them, three votes for each share of Class A Common Stock held
by them and one-tenth of one vote for each share of Class B Common Stock held by them. The holders of Common Stock, Class A Common
Stock and Class B Common Stock will vote as a single body on all matters presented to the stockholders.

Holders of record of the Company s Common Stock, Class A Common Stock and Class B Common Stock as of the Record Date can vote by
telephone, on the Internet, by mail or by attending the Annual Meeting and voting by ballot. To vote by phone, call the toll-free telephone
number on the proxy card (1-800-PROXIES), and to vote by Internet, visit www.voteproxy.com. To vote by mail, mark, date and sign the
enclosed proxy card and return it in the postage-paid envelope provided.

Beneficial holders of the Company s Common Stock, Class A Common Stock and Class B Common Stock as of the Record Date whose stock is
held of record by another party will receive voting instructions from their bank, broker or other holder of record.

Voting by telephone, Internet or mail will not limit the right of a stockholder of record as of the Record Date to vote in person at the Annual
Meeting. If a stockholder s shares are held in the name of a bank, broker or other holder of record, such stockholder must obtain a proxy,
executed in his, her or its favor, from the holder of record to be able to vote at the Annual Meeting. All shares for which a proxy has been duly
executed and delivered (by telephone, Internet or mail) and not revoked will be voted at the Annual Meeting. If a stockholder of record signs and
returns a proxy card but does not give voting instructions, the shares represented by that proxy will be voted as recommended by the Board of
Directors.

The presence at the Annual Meeting of a majority of the voting power of the Company s outstanding Common Stock, Class A Common Stock
and Class B Common Stock (voting together), either in person or by proxy, will constitute a quorum for the transaction of business at the Annual
Meeting. Abstention votes and any broker non-votes (i.e., votes withheld by brokers on non-routine proposals in the absence of instructions from
beneficial owners) will be counted as present or represented at the Annual Meeting for purposes of determining whether a quorum exists.

On March 13, 2008, the Board of Directors approved an amendment to the Company s bylaws to change the vote standard for the election of
directors from a plurality of the votes cast at the Annual Meeting to a majority of votes cast. In elections where a director has been nominated by
a stockholder, the vote standard will continue to be a plurality of votes cast. The affirmative vote of a majority of the voting power present at the
Annual Meeting will be required for the approval of all proposals: the election of directors (unless nominated by a stockholder) (Proposal No. 1),
the amendment to the 2005 Stock Option and Incentive Plan, as amended and restated (Proposal No. 2), the amendment to the Employee Stock
Purchase Plan (Proposal No. 3), and the ratification of the appointment of the Company s independent registered public accounting firm
(Proposal No. 4).

If a bank, broker, or other holder of record holds shares of the Company s Common Stock, Class A Common Stock or Class B Common Stock on
behalf of a beneficial owner, the record holder is permitted to vote such shares on the election of directors (Proposal No. 1) and the ratification
of the appointment of the Company s independent registered public accounting firm (Proposal No. 4), even if the record holder does not receive
voting instructions from the beneficial holder after sending this Proxy to the beneficial holder. Under New York Stock Exchange rules, without
voting instructions from the beneficial owner, brokers may not vote shares on the approval of the amendment to the 2005 Stock Option and
Incentive Plan, as amended and restated (Proposal No. 2) or the approval of the amendment to the Employee Stock Purchase Plan (Proposal

No. 3). In the absence of voting instructions from the beneficial owner, a broker non-vote will occur. In the event of a broker non-vote or an
abstention with respect to any proposal coming before the Annual Meeting, the proxy will not be deemed to be present and entitled to vote on
those proposals for the purpose of determining the total number of shares of which a majority is required for adoption, having the practical effect
of reducing the number of affirmative votes required to achieve a majority vote for such matters by reducing the total number of shares from
which a majority is calculated.
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Electronic Delivery

This Notice of Annual Meeting and Proxy Statement and the Company s Annual Report (the proxy materials) are available on the Company s
web site, www.idt.net/ir. Instead of receiving future copies by mail, stockholders can elect to receive an e-mail that will provide electronic links
to the proxy materials and instructions on how to vote. Opting to receive proxy materials online will save the Company the cost of producing
and mailing documents.

Stockholders of record can enroll for electronic delivery by visiting www.amstock.com and clicking on Shareholder Account Access. Complete
instructions are set forth on the proxy card.

Beneficial stockholders may also have the opportunity to receive copies of the proxy materials electronically. Beneficial stockholders should
consult the information provided in the proxy materials mailed to them by their brokers and banks.

Stockholders Sharing the Same Address

We are sending only one copy of the Annual Report and Proxy Statement to stockholders who share the same last name and address, unless they
have notified the Company that they want to continue to receive multiple copies. This practice, known as householding, is designed to reduce
duplicate mailings and printings and postage costs. However, if any stockholder residing at such address wishes to receive a separate Annual
Report or Proxy Statement in the future, he or she may contact Joyce J. Mason, Corporate Secretary, IDT Corporation, 520 Broad Street,
Newark, New Jersey 07102, or by phone at (973) 438-1000, and we will promptly forward to such stockholder a separate Annual Report or
Proxy Statement. The above contact information may also be used by members of the same household currently receiving multiple copies of the
Annual Report and Proxy Statement in order to request that only one set of materials be sent in the future.

References to Fiscal Years

The Company s fiscal year ends on July 31 of each calendar year. Each reference to a Fiscal Year refers to the Fiscal Year ending in the calendar
year indicated (e.g., Fiscal 2008 refers to the Fiscal Year ended July 31, 2008).

CORPORATE GOVERNANCE
Introduction

The Company has in place a comprehensive corporate governance framework that reflects the corporate governance requirements of the
Sarbanes-Oxley Act of 2002, the rules and regulations promulgated under the Securities Exchange Act of 1934, as amended, and the corporate
governance listing requirements of the New York Stock Exchange. Consistent with the Company s commitment to strong corporate governance,
the Company does not rely on the exceptions from the New York Stock Exchange s corporate governance listing requirements available to it
because itis a controlled company, except as described below with regard to (i) the composition of the Nominating Committee and (ii) the
Company not having a single Nominating/Corporate Governance Committee.

In accordance with Sections 303A.09 and 303A.10 of the New York Stock Exchange Listed Company Manual, the Company has adopted a set
of Corporate Governance Guidelines and a Code of Business Conduct and Ethics, the full texts of which are available for your review in the
Governance section of our website at www.idt.net/ir and which also are available in print to any stockholder upon request to the Corporate
Secretary.
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The Company qualifies as a controlled company as defined in Section 303A of the New York Stock Exchange Listed Company Manual, because
more than 50% of the voting power of the Company is controlled by one individual, Howard S. Jonas, who serves as Chairman of the Board of
Directors. Notwithstanding that being a controlled company entitles the Company to exempt itself from the requirement that a majority of its
directors be independent directors and that the Compensation Committee and Corporate Governance Committee be comprised entirely of

independent directors, the Board of Directors has affirmatively determined that a majority of the members of the Board of Directors are

independent in accordance with Section 303A.02 of the New York Stock Exchange Listed Company Manual and that the Compensation
Committee and the Corporate Governance Committee are in fact comprised entirely of independent directors. Asa controlled company, the
Company may, and has chosen to, exempt itself from the New York Stock Exchange requirement that it have a single Nominating/Corporate
Governance Committee composed entirely of independent directors. As noted above, and discussed in greater detail below, the Board of
Directors maintains a separate Corporate Governance Committee comprised entirely of independent directors, and a Nominating Committee
comprised of two management directors.

Director Independence

The Corporate Governance Guidelines adopted by the Board of Directors provide that a majority of the members of the Board of Directors, and
each member of the Audit, Compensation and Corporate Governance Committees, must meet the independence requirements set forth therein.
For a director to be considered independent, the Board must determine that a director meets the Independent Director Qualification Standards set
forth in the Corporate Governance Guidelines, which comply with the New York Stock Exchange definitions of independent, and is free from
any material relationship with the Company and its executive officers. The Board of Directors considers all relevant facts and circumstances in
making an independence determination, and not merely from the standpoint of the director, but also from that of persons or organizations with
which the director has an affiliation or significant financial interest. The Board of Directors uses the following Independent Director
Qualification Standards in determining the independence of its directors:

1. During the past three years, the Company shall not have employed the director, or, except in a non-officer capacity, any of the director s
immediate family members;

2. During the past three years, the director shall not have received, and shall not have an immediate family member who has received, during any
twelve-month period within the last three years, more than $100,000 in direct compensation from the Company, other than director and
committee fees and pension or other forms of deferred compensation for prior service (provided such compensation is not contingent in any way
on continued service);

3. (a) Neither the director nor any of his or her immediate family members shall be a current partner of a firm that is the Company s internal or
external auditor, (b) the director shall not be a current employee of such firm, (c) the director shall not have an immediate family member who is
a current employee of such firm who participates in the firm s audit, assurance or tax compliance (but not tax planning) practice, and (d) neither
the director nor any of his or her immediate family members shall have been, within the last three years, a partner or employee of such firm and
personally worked on the Company s audit within that time;

4. Neither the director, nor any of his or her immediate family members, shall be, or shall have been within the last three years, employed as an
executive officer of another company where any of the Company s present executive officers at the same time serves or served on that company s
compensation (or equivalent) committee; and

5. The director shall not be a current employee and shall not have an immediate family member who is a current executive officer of a company
(excluding tax exempt organizations) that has made payments to, or received payments from, the Company for property or services in an amount
which, in any of the last three fiscal years, exceeds the greater of (a) $1 million or (b) two percent of the consolidated gross revenues of such
other company. The Corporate Governance Committee will review the materiality of such relationship to tax exempt organizations to determine
if such director qualifies as independent.
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The Corporate Governance Committee undertook a review of director independence in September 2008 and, based on the review and
recommendation of the Corporate Governance Committee, the Board of Directors has determined that each of Eric Cosentino, James R. Mellor
and Judah Schorr is independent in accordance with the Corporate Governance Guidelines and, thus, that a majority of the current Board of
Directors, a majority of the director nominees, and each member of the Audit, Compensation and Corporate Governance Committees is
independent. None of these non-employee directors had any relationships with the Company that the Corporate Governance Committee was
required to consider when reviewing independence. In addition, the Corporate Governance Committee determined that James A. Mellor
continued to be qualified to serve as a director of the Company, despite the fact that he had reached the retirement age set forth in the Corporate
Governance Guidelines.

Director Selection Process

The Nominating Committee will consider director candidates recommended by the Company s stockholders. Stockholders may recommend
director candidates by contacting the Chairman of the Board as provided under the heading Director Communications. The Nominating
Committee considers candidates suggested by its members, other directors, senior management and stockholders in anticipation of upcoming
elections and actual or expected board vacancies. All candidates, including those recommended by stockholders, are evaluated on the same basis
in light of the entirety of their credentials and the needs of the Board of Directors and the Company. Of particular importance is the candidate s
wisdom, integrity, ability to make independent analytical inquiries, understanding of the business environment in which the Company operates,
as well as his or her potential contribution to the diversity of the Board of Directors and his or her willingness to devote adequate time to fulfill
duties as a director.

Director Communications

Stockholders and other interested parties may communicate with: (i) the Board of Directors, by contacting the Chairman of the Board; (ii) the
non-management directors, by contacting the Lead Independent Director; and (iii) the Audit, Compensation or Corporate Governance
Committees of the Board of Directors, by contacting the Chairs of such committees. All communications should be in writing, should indicate in
the address whether the communication is intended for the Lead Independent Director, the Chairman of the Board, or a Committee Chair, and
should be directed care of IDT Corporation s Corporate Secretary, Joyce J. Mason, Esq., Stockholder Communications, IDT Corporation, 520
Broad Street, Newark, New Jersey 07102.

The Corporate Secretary will relay correspondence (i) intended for the Board of Directors, to the Chairman of the Board, who will, in turn, relay
such correspondence to the entire Board of Directors, (ii) intended for the non-management directors, to the Lead Independent Director, and
(iii) intended for the Audit, Compensation, and Corporate Governance Committees, to the Chairs of such committees.

The Corporate Secretary may filter out and disregard or re-direct (without providing a copy to the directors or advising them of the
communication), or may otherwise handle at his or her discretion, any director communication that falls into any of the following categories:

Obscene materials;

Unsolicited marketing or advertising material or mass mailings;

Unsolicited newsletters, newspapers, magazines, books and publications;

Surveys and questionnaires;

Resumes and other forms of job inquiries;

Requests for business contacts or referrals;
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Material that is threatening or illegal; or

Any communications or materials that are not in writing.
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In addition, the Corporate Secretary may handle in his or her discretion any director communication that can be described as an ordinary
business matter. Such matters include the following:

Routine questions, service and product complaints and comments that can be appropriately addressed by management; and

Routine invoices, bills, account statements and related communications that can be appropriately addressed by management.

Table of Contents

14



Edgar Filing: IDT CORP - Form DEF 14A

Table of Conten
BOARD OF DIRECTORS AND COMMITTEES
Board of Directors

The Board of Directors held 15 meetings in Fiscal 2008. In Fiscal 2008, each of the Company s directors attended or participated in 75% or more
of the aggregate of (i) the total number of meetings of the Board of Directors held during the period in which each such director served as a
director and (ii) the total number of meetings held by all committees of the Board of Directors during the period in which each such director
served on such committees.

Directors are encouraged to attend the Company s annual meetings of stockholders, and the Company generally schedules a meeting of the Board
of Directors on the same date and at the same place as the annual meeting of stockholders to encourage director attendance. All of the members
constituting the Board of Directors at the time of the annual meeting of stockholders for Fiscal 2007 attended the 2007 annual meeting of
stockholders.

Section 303A.03 of the New York Stock Exchange Listed Company Manual requires that the non-management directors of the Company meet
at regularly scheduled executive sessions without management. These executive sessions are held at every regularly scheduled meeting of the
Board of Directors. James R. Mellor, a non-management director and the Lead Independent Director, serves as the presiding director of these
executive sessions and has served in that capacity since August 23, 2007.

The Board of Directors has established an Audit Committee, a Nominating Committee, a Compensation Committee, and a Corporate
Governance Committee. The Board of Directors had also established an Investment Committee, which was disbanded in March 2008.

The Audit Committee

The Audit Committee consists of James Mellor (Chairman), Eric Cosentino and Judah Schorr, and is responsible for, among other things, the
appointment, compensation, removal and oversight of the work of the Company s independent registered public accounting firm. The Audit
Committee also oversees management s performance of its responsibility for the integrity of the Company s accounting and financial reporting
and its systems of internal controls, the performance of the Company s internal audit function and the Company s compliance with legal and
regulatory requirements. The Audit Committee operates under a written Audit Committee charter adopted by the Board of Directors, which can
be found in the Governance section of our web site, www.idt.net/ir, and is also available in print to any stockholder upon request to the
Corporate Secretary. The Audit Committee held 11 meetings during Fiscal 2008. The Board of Directors has determined that (i) all of the
members of the Audit Committee are independent within the meaning of the Section 303A.07(b) and Section 303A.02 of the New York Stock
Exchange Listed Company Manual and Rule 10A-3(b) under the Securities Exchange Act of 1934, and (ii) that Mr. Mellor qualifies as an audit
committee financial expert within the meaning of Item 407(d)(5) of Regulation S-K.

The Nominating Committee

The Nominating Committee is responsible for overseeing nominations to the Board of Directors, including: (i) developing the criteria and
qualifications for membership on the Board of Directors, (ii) recommending candidates to fill new or vacant positions on the Board of Directors,
and (iii) conducting appropriate inquiries into the backgrounds of potential candidates. A summary of new director qualifications can be found
under the heading Director Selection Process. The Nominating Committee currently consists of Howard S. Jonas and James A. Courter, neither
of whom is independent in accordance with Section 303A.04 of the New York Stock Exchange Listed Company Manual. The Company, as a

controlled company, is exempt from such requirement pursuant to Section 303A.00 of the New York Stock Exchange Listed Company Manual.
The Nominating
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Committee operates under a written charter adopted by the Board of Directors, which can be found in the Governance section of our web site,
www.idt.net/ir, and which is also available in print to any stockholder upon request to the Corporate Secretary. The Nominating Committee held
one meeting in Fiscal 2008.

The Compensation Committee

The Compensation Committee is responsible for, among other things, reviewing and evaluating all compensation arrangements for the executive
officers of the Company and administrating the Company s 2005 Stock Option and Incentive Plan, as amended and restated, and, its predecessor,
the 1996 Stock Option and Incentive Plan, as amended. The Compensation Committee currently consists of Messrs. Mellor (Chairman),
Cosentino and Schorr. The Compensation Committee held 16 meetings during Fiscal 2008. The Compensation Committee operates under a
written charter adopted by the Board of Directors, which can be found in the Governance section of our web site, www.idt.net/ir, and which is
also available in print to any stockholder upon request to the Corporate Secretary. The Board of Directors has determined that all of the members
of the Compensation Committee are independent within the meaning of Section 303A.02 of the New York Stock Exchange Listed Company
Manual and the categorical standards set forth above.

Compensation Committee Interlocks and Insider Participation

None of the members of the Compensation Committee have served as an officer or employee of the Company or have any relationship with the
Company that is required to be disclosed under the heading Related Person Transactions.

The Corporate Governance Committee

The Corporate Governance Committee is responsible for, among other things, reviewing and reporting to the Board of Directors on matters
involving relationships among the Board of Directors, the stockholders and senior management. The Corporate Governance Committee

(i) reviews the Corporate Governance Guidelines and other policies and governing documents of the Company and recommends revisions as
appropriate, (ii) reviews any potential conflicts of independent directors, (iii) reviews and monitors related person transactions and (iv) oversees
the self-evaluations of the Board of Directors, the Audit Committee and the Compensation Committee. The Corporate Governance Committee
currently consists of Messrs. Cosentino (Chairman), Mellor and Schorr. The Corporate Governance Committee operates under a written charter
adopted by the Board of Directors, which can be found in the Governance section of our web site, www.idt.net/ir, and which is also available in
print to any stockholder upon request to the Corporate Secretary. The Board of Directors has determined that all of the members of the Corporate
Governance Committee are independent within the meaning of Section 303A.02 of the New York Stock Exchange Listed Company Manual and
the categorical standards set forth above. The Corporate Governance Committee held five meetings in Fiscal 2008.

The Investment Committee

The Investment Committee, during its existence, was responsible for oversight of the Company s investments. The Investment Committee was
established by the Board on December 14, 2006. On September 18, 2007, the Board expanded the membership of the Investment Committee
beyond directors; therefore, the Investment Committee was no longer a committee of the Board. On March 13, 2008, the Investment Committee
was disbanded. The Investment Committee reported to the Audit Committee. The Investment Committee operated under a written charter
adopted by the Board of Directors. The Investment Committee held four meetings in Fiscal 2008.
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2008 COMPENSATION FOR NON-EMPLOYEE DIRECTORS

Annual compensation for non-employee directors for Fiscal 2008 was comprised of equity compensation, consisting of awards of restricted
Class B Common Stock, and cash compensation. Each of these components is described in more detail below.

Director Equity Grants

Pursuant to the Company s 2005 Stock Option and Incentive Plan, as amended and restated, each non-employee director of the Company will
receive, on each January 5% (or the next business day thereafter), an automatic grant of 3,750 shares of Class B Common Stock (or 12,500 shares
of Class B Common Stock, if the stockholders adopt Proposal No. 2). In addition, each non-employee director who serves as a member of one or
more committees of the Board of Directors of the Company as of January 5™ (or the next business day thereafter) will receive an additional
annual automatic grant of 3,750 shares of Class B Common Stock (without duplicate grants for serving on multiple committees) (or 12,500
shares of Class B Common Stock, if the stockholders adopt Proposal No. 2). A new director who becomes a member of the Board of Directors
during the course of the calendar year receives an automatic grant on the date that he or she becomes a director in the amounts specified above,
pro rated based on the calendar quarter of the year in which such person became a director. The restricted stock is granted on a going forward
basis, before the director completes his or her service for the year. All such grants of stock to non-employee directors are subject to certain terms
and conditions described in the Company s 2005 Stock Option and Incentive Plan, as amended and restated.

Director Board Retainers

Each non-employee director of the Company who attended at least 75% of the meetings of the Board of Directors during a calendar year
receives an annual cash retainer of $50,000. Such payment is made in January of the calendar year following attendance of at least 75% of the
Board meetings during the preceding year, and is pro-rated for non-employee directors who join the Board of Directors or depart from the Board
of Directors during the prior year, if such director attended 75% of the applicable board meetings for such partial year. The Company s Chief
Executive Officer may, in his discretion, waive the requirement of 75% attendance by a director to receive the annual retainer in the case of
mitigating circumstances.

Committee Fees

Non-employee directors who serve on committees of the Board of Directors received the following annual fees during calendar 2007: $20,000
for the Audit Committee, $10,000 for the Compensation Committee and $5,000 for the Corporate Governance Committee. For calendar 2008,
the annual fees were increased as follows: $25,000 for the Audit Committee, $15,000 for the Compensation Committee and $10,000 for the
Corporate Governance Committee. In addition, non-employee directors who served on the Investment Committee received $2,000 for each
Investment Committee meeting they attended in person and $1,000 for each Investment Committee meeting in which they participated by
telephone. Committee fees are paid quarterly to committee members who attend at least 75% of the meetings of each committee s meetings
during a calendar quarter. The members of the Nominating Committee did not receive payment from the Company, as the Nominating
Committee is comprised of management directors.

Lead Independent Director and Audit Committee Financial Expert

In recognition of additional responsibilities, the person or persons serving as Lead Independent Director of the Board of Directors and the Audit
Committee s financial expert receive additional compensation for performing such services. During Fiscal 2008, each of the Lead Independent
Director annual retainer and the Audit Committee s financial expert annual retainer was $62,500 per calendar year. James Mellor has served as
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the Lead Independent Director and the Audit Committee s financial expert since August 23, 2007. All such annual retainers payable to the Lead
Independent Director and the Audit Committee s financial expert are pro rated for any partial years served in such positions.

Stock Ownership Guidelines for Directors

On March 16, 2006, the Board of Directors adopted stock ownership guidelines to further align the interests of its directors and executive
officers with the interests of stockholders and to further promote IDT s commitment to sound corporate governance. Directors are required,
within five years of joining the Board of Directors, to hold shares of IDT stock with a value equal to three times the amount of the annual cash
retainer paid to directors.

Shares of IDT stock that count towards satisfaction of the stock ownership guidelines include:

Shares owned by the director or his or her immediate family members residing in the same household;

Shares held in trust for the benefit of the director or his or her family;

Restricted shares (whether or not vested) owned by the director or his or her immediate family members; and

In-the-money value of vested stock options owned by the director or his or her immediate family members.
The guidelines may be waived, at the discretion of the Corporate Governance Committee of the Board of Directors, if compliance would create
severe hardship or prevent a director from complying with a court order, as in the case of a divorce settlement. It is expected that these instances
will be rare.

2008 Director Compensation Table

The following table lists Fiscal 2008 compensation for any person who served as a non-employee director during Fiscal 2008. This table does
not include compensation to James A. Courter and Howard S. Jonas, who serve as directors and are named executive officers, as they do not
receive additional compensation for their service as directors.

Dates of Board

Service During Fees Earned or Stock Option All Other
Name Fiscal 2008 Paid in Cash ($) Awards ($)@ Awards ($) Compensation ($) Total ($)
Eric F. Cosentino 08/01/07 07/31/08 $ 93,7501 $ 54,338 $ $ $ 148,088
James R. Mellor 08/01/07 07/31/08  $ 2247502 $ 54,7338 $ 949s) $ $ 280,037
Judah Schorr 08/01/07 07/31/08 $ 98,7503) $ 54,338 $ $ $ 153,088

(1) Consists of (a) $50,000, which represents the annual Board retainer earned in Fiscal 2008 and (b) $43,750, which represents committee
fees earned for committee meetings and committee retainers during Fiscal 2008.

(2) Consists of (a) $50,000, which represents the annual Board retainer earned in Fiscal 2008, (b) $62,500, which represents fees earned as
Lead Independent Director during Fiscal 2008, (c) $62,500, which represents fees earned as Audit Committee Financial Expert during
Fiscal 2008 and (b) $49,750, which represents committee fees earned for committee meetings and committee retainers during Fiscal 2008.

(3) Consists of (a) $50,000, which represents the annual Board retainer earned in Fiscal 2008 and (b) $48,750, which represents committee
fees earned for committee meetings and committee retainers during Fiscal 2008.

(4) Represents the dollar amount recognized by the Company for financial statement reporting purposes and the grant date fair value
calculated in accordance with FAS 123R.
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(5) Represents the dollar amount recognized by the Company for Financial Statement reporting purposes in accordance with FAS 123R in

connection with the five year extension of the expiration date of 40,000 options to purchase Class B Common Stock. As of July 31, 2008,

Mr. Mellor held options to purchase 40,000 shares of Class B Common Stock.
Non-employee directors held the following shares as of July 31, 2008:

Name Class B Common Stock

Eric F. Cosentino 1,732

James R. Mellor 16,875

Judah Schorr 16,875
11
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Review of Related Person Transactions

On December 14, 2006, the Board of Directors adopted a Statement of Policy with respect to Related Person Transactions, which was
administered by the Audit Committee until March 13, 2008, when the Board of Directors transferred such administration to the Corporate
Governance Committee. This policy applies to any transaction or series of transactions in which the Company or a subsidiary is a participant, the
amount involved exceeds $120,000 and a Related Person has a direct or indirect material interest. Related Persons include directors, director
nominees, executive officers, any beneficial holder of more than 5% of any class of the Company s voting securities, and any immediate family
member of any of the foregoing persons. Under the Policy, the Company s legal department will determine whether a transaction meets the
requirements of a Related Person Transaction requiring review by the Corporate Governance Committee. Transactions that fall within this
definition will be referred to the Corporate Governance Committee for approval, ratification or other action. Based on its consideration of all of
the relevant facts and circumstances, the Corporate Governance Committee will decide whether or not to approve such transaction and will
approve only those transactions that are in the best interests of the Company and its stockholders. If the Company becomes aware of an existing
Related Person Transaction that has not been approved under this Policy, the matter will be referred to the Corporate Governance Committee.
The Corporate Governance Committee will evaluate all options available, including ratification, revision or termination of such transaction.

Transactions with Related Persons, Promoters and Certain Control Persons
All of the following Related Person Transactions were approved in accordance with the policy described above:

In Fiscal 2008, the Company billed $230,742 for connectivity and other services it provided to Jonas Media Group (f/k/a Jonas Publishing),
which is owned by Howard S. Jonas, the Chairman of the Board of Directors. As of July 31, 2008, Jonas Media Group owed the Company
approximately $530,644, of which $299,902 was repaid in September 2008.

The Company, through its subsidiary, CTM Brochure Display, Inc. ( CTM ), distributes brochures for ETR Brochures, Inc., a brochure
distribution firm controlled by Howard S. Jonas. ETR Brochures also distributes brochures for CTM. In Fiscal 2008, the Company (through
CTM) billed ETR Brochures $34,659 for distribution services and ETR Brochures billed the Company $143,501 for distribution services. The
net balance owed to the Company by ETR Brochures, Inc. was $7,532 as of July 31, 2008.

There is a brother/sister relationship between Howard S. Jonas, Chairman and controlling stockholder, and Joyce J. Mason, Executive Vice
President, General Counsel and Corporate Secretary. Howard Jonas total compensation in Fiscal 2008 was approximately $1.1 million. Joyce
Mason s total compensation in Fiscal 2008 was approximately $485,000.

James A. Courter, the Chief Executive Officer and Vice Chairman of the Company s Board of Directors, is a partner in the law firm of Courter,
Kobert & Cohen, P.C., which has served as counsel to the Company since July 1996. The Company paid $344,867 to Courter, Kobert & Cohen,
P.C. during Fiscal 2008. Payments will continue to be made throughout Fiscal 2009. Mr. Courter does not receive any portion of the payments
made by the Company to Courter, Kobert & Cohen, P.C.

The Company obtains insurance policies from several insurance brokers. In Fiscal 2008, some of the policies were arranged through IGM
Brokerage, a company affiliated with Jonathan Mason, the husband of Joyce J. Mason, the Executive Vice President, General Counsel and
Corporate Secretary of the Company, and Irwin Jonas, the father of Joyce J. Mason and Howard S. Jonas. The aggregate premiums paid by the
Company to IGM

12
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Brokerage with respect to those policies in Fiscal 2008 were approximately $1.5 million, of which IGM Brokerage received $80,000. In
addition, the Company paid premiums of approximately $1.4 million in Fiscal 2008 to certain third party brokers that in turn paid $75,000 of the
commissions with respect to these premiums to IGM Brokerage. Other policies were written by other brokers with no commission received or
shared by the affiliated company.

Mikhail Leibov, a former Executive Vice President of Telecom Business Development of the Company, was a director and stockholder of
Fabrix. TV Ltd. ( Fabrix ), an Israeli company developing a product for non-linear television, during the same period when the Company was a
54% stockholder of Fabrix. Mr. Leibov owned approximately 7% of Fabrix during Fiscal 2008 when the Company, through its subsidiary,
closed an additional investment in Fabrix whereby, upon closing, the Company held 73% of the voting control over Fabrix and agreed to loan
Fabrix approximately $3.1 million in three installments: (i) $1.6 million at closing, (ii) $1 million on July 1, 2008 conditioned upon Fabrix s
satisfaction of certain milestones, which were satisfied and (iii) $500,000 on October 1, 2008 conditioned upon Fabrix s satisfaction of the
milestones, which were satisfied. In addition to the foregoing, Mikhail Leibov s son-in-law, Jeffrey Hendler, is an employee of IDT Corporation
with annual compensation in Fiscal 2008 of approximately $517,000.

13
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information regarding the beneficial ownership of the Company s Common Stock (and Class A Common
Stock, assuming conversion of all shares of Class A Common Stock into Common Stock) and Class B Common Stock, Common Stock of IDT
Telecom, Inc. (and Class A Common Stock of IDT Telecom, assuming conversion of all shares of Class A Common Stock into Common Stock
of IDT Telecom), a privately held subsidiary of the Company, by (i) each person known by the Company to be the beneficial owner of more

than 5% of the outstanding shares of the Common Stock, Class A Common Stock, or the Class B Common Stock of the Company, (ii) each of
the Company s directors, director nominees, and the Named Executive Officers, and (iii) all directors and executive officers of the Company as a
group. Unless otherwise noted in the footnotes to the table, to the best of the Company s knowledge, the persons named in the table have sole
voting and investing power with respect to all shares indicated as being beneficially owned by them.

Unless otherwise noted, the security ownership information is given as of October 22, 2008 and, in the case of percentage ownership
information, is based on the following amount of outstanding shares: (i) 23,409,048 shares of Common Stock (assuming conversion of all
9,816,988 currently outstanding shares of Class A Common Stock into Common Stock for the percentage ownership information of Howard
Jonas); (ii) 48,364,308 shares of Class B Common Stock; and (iii) 157,500 shares of Common Stock of IDT Telecom (assuming the conversion
of all 150,000 shares of Class A Common Stock of IDT Telecom into Common Stock of IDT Telecom).

Percentage
of
Percentage Percentage Number of Ownership
of Number of of Percentage Shares of of
Number of Ownership Shares of Ownership of Common Common
Shares of of Class B of Class B Aggregate Stock of Stock of
Common Common Common Common Voting IDT IDT
Name Stock Stock Stock Stock Powerd Telecom Telecom
Howard S. Jonas 11,642,130(1) 49.7% 5,087,889(1) 10.5% 66.4% 157,500(17) 100%

520 Broad Street

Newark, NJ 07102
Barclays Global Investors, N.A. 2,725,7002) 5.6% *
400 Howard Street

San Francisco, CA 94105
Dimensional Fund Advisors, Inc. 1,407,4842) 10.4% 4,657,4002) 9.6% 3.9%
1299 Ocean Avenue

Santa Monica, CA 90401

Fairholme Capital Management,

LL.C. 2,644,3002) 19.5% 3,119,8003) 6.5% 6.2%
51 JFK Parkway

Short Hills, NJ 07078
Kahn Brothers & Co., Inc. 2,384,845(2) 17.5% 5.0%
555 Madison Avenue

22nd Floor

New York, NY 10022

Mihaljevic Capital Management,

LL.C. 1,201,9794) 8.8% 2.5%
141 East 56t Street, Suite 9K

New York, NY 10022
Renaissance Technologies Corp. 2,675,10002) 5.5% *
800 Third Avenue

33rd Floor
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James A. Courter 3,112,936(5) 6.1% * 158,202(18) 100%
Stephen R. Brown 1,000¢6) £ 136,1746) & £ 87(19) <
Marc J. Oppenheimer 13,125¢7) * *
Liore Alroy 11,9288) & £
Marc E. Knoller 227,556(9) * * 234(19) *
Morris Lichtenstein 327,386(10) & £
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Percentage
of
Percentage Percentage Number of Ownership
of Number of of Percentage Shares of of
Number of Ownership Shares of Ownership of Common Common
Shares of of Class B of Class B Aggregate Stock of Stock of
Common Common Common Common Voting IDT IDT
Name Stock Stock Stock Stock Powerd Telecom Telecom
Mikhail Leibov 3,357 i &
Eric F. Cosentino 1,73212) * *
James R. Mellor 56,875(13) & &
Judah Schorr 16,875(14) * *
All directors, Named Executive
Officers and other executive
officers as a group (17 persons) 11,658,150(15) 49.8% 9,759,564(16) 18.8% 66.6% 158,850(20) 99.8%

ey

@)
3

)
&)

(6

@)
®)

Less than 1%.

Voting power represents combined voting power of Common Stock (one vote per share), Class A Common Stock (three votes per share)
and Class B Common Stock (one-tenth of one vote per share). Excludes stock options.

Consists of an aggregate of 9,816,988 shares of Class A Common Stock, 1,825,142 shares of Common Stock and 5,087,889 shares of
Class B Common Stock, consisting of (i) 8,697,418 shares of Class A Common Stock held by Mr. Jonas directly, (ii) 19,570 shares of
Class A Common Stock held by the Jonas Family Limited Partnership, (iii) 1,100,000 shares of Class A Common Stock held by Howard
S. Jonas 2007 Annuity Trust, (iv) 825,142 shares of Common Stock beneficially owned by the Jonas Foundation, (v) 1,000,000 shares of
Common Stock beneficially owned by the Howard S. and Deborah Jonas Foundation, Inc., (vi) 301,377 shares of Class B Common Stock
held by Mr. Jonas directly, (vii) 900,000 shares of Class B Common Stock beneficially owned by the Howard S. and Deborah Jonas
Foundation, Inc., (viii) 19,570 shares of Class B Common Stock beneficially owned by the Jonas Family Limited Partnership, (ix) an
aggregate of 3,163,304 shares of Class B Common Stock beneficially owned by trusts for the benefit of the children of Mr. Jonas,
custodial accounts for the benefit of the children of Mr. Jonas and directly by a child of Mr. Jonas, (x) 700,000 shares of Class B Common
Stock beneficially owned by the Howard S. Jonas 2007 Annuity Trust and (xi) 3,638 shares of Class B Common Stock held by Mr. Jonas
in his 401(k) plan as of September 30, 2008. Mr. Jonas is the General Partner of the Jonas Family Limited Partnership and, with his wife
Deborah Jonas, is the co-trustee of each of The Jonas Foundation, the Howard S. and Deborah Jonas Foundation, each of the Trusts of the
Howard S. Jonas 1996 Annuity Trust Agreement and the Howard S. Jonas 2007 Annuity Trust and as the custodian of the custodial
accounts.

According to Schedule 13F filed with the Securities and Exchange Commission calculating the number of shares as of June 30, 2008.
According to Schedule 13G filed with the Securities and Exchange Commission calculating the number of shares as of September 30,
2008.

According to Schedule 13G filed with the Securities and Exchange Commission calculating the number of shares as of September 18,
2008.

Consists of (a) 260,000 shares of Class B Common Stock held by Mr. Courter directly, (b) 131,865 restricted shares of Class B Common
Stock held by Mr. Courter directly, (c) 4,015 shares of Class B Common Stock held by Mr. Courter in his 401(k) Plan as of September 30,
2008 and (d) 2,717,056 shares of Class B Common Stock issuable upon the exercise of stock options exercisable within 60 days.

Consists of (a) 1,000 shares of Common Stock and 1,000 shares of Class B Common Stock held by Mr. Brown directly, (b) 94,024
restricted shares of Class B Common Stock held by Mr. Brown directly, (c) 3,688 shares of Class B Common Stock held by Mr. Brown in
his 401(k) Plan as of September 30, 2008 and (d) 37,462 shares of Class B Common Stock issuable upon the exercise of stock options
exercisable within 60 days.

Consists of (a) 13,125 restricted shares of Class B Common Stock held by Mr. Oppenheimer directly.

Consists of (a) 11,928 restricted shares of Class B Common Stock held by Mr. Alroy directly.
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Consists of (a) 10,000 shares of Class B Common Stock held by Mr. Knoller directly, (b) 24,639 restricted shares of Class B Common
Stock held by Mr. Knoller directly, (c) 6,184 shares of Class B Common Stock purchased pursuant to the Company s Employee Stock
Purchase Plan, (d) 3,941 shares of Class B Common Stock held by Mr. Knoller in his 401(k) Plan as of September 30, 2008 and

(e) 182,792 shares of Class B Common Stock issuable upon the exercise of stock options exercisable within 60 days.

Consists of (a) 6,631 shares of Class B Common Stock purchased pursuant to the Company s Employee Stock Purchase Plan, (b) 316,170
restricted shares of Class B Common Stock held by Mr. Lichtenstein directly and (c) 4,585 shares of Class B Common Stock held by

Mr. Lichtenstein in his 401(k) Plan as of September 30, 2008.

Consists of 3,357 shares of Class B Common Stock held by Mr. Leibov in his 401(k) Plan as of September 30, 2008.

Consists of restricted shares of Class B Common Stock held by Mr. Cosentino directly.

Consists of (a) 16,875 restricted shares of Class B Common Stock held by Mr. Mellor directly and (b) 40,000 shares of Class B Common
Stock issuable upon the exercise of stock options exercisable within 60 days.

Consists of restricted shares of Class B Common Stock held by Mr. Schorr directly.

Consists of the shares and options set forth above with respect to the Named Executive Officers and directors named in the table above and
15,020 shares of Common Stock held directly by executive officers not named in the table above.

Consists of the shares and options set forth above with respect to the Named Executive Officers and directors named in the table above and
the following additional amounts held by those persons serving as executive officers as of the date of the filing of this Proxy Statement that
are not named in the table above: (a) 90,805 shares of Class B Common Stock held directly by certain executive officers, (b) 13,813 shares
of Class B Common Stock held in certain executive officers 401(k) plans as of September 30, 2008, (c) 76,213 restricted shares of Class B
Common Stock held directly by certain executive officers, (d) 6,760 shares of Class B Common Stock purchased by certain executive
officers pursuant to the Company s Employee Stock Purchase Plan and (e) 576,140 shares of Class B Common Stock of the Company
issuable upon the exercise of stock options exercisable within 60 days.

Consists of 157,500 shares of Common Stock of IDT Telecom, Inc. held by the Company, which may be deemed beneficially owned by
Mr. Jonas by virtue of his voting control of the Company. Mr. Jonas disclaims beneficial ownership of these shares.

Consists of 157,500 shares of Common Stock of IDT Telecom, Inc. held by the Company, which may be deemed beneficially owned by
Mr. Courter by virtue of his position of Chief Executive Officer of the Company. Mr. Courter disclaims beneficial ownership of these
shares. Also includes 702 shares of Common Stock of IDT Telecom, Inc. issuable upon the exercise of stock options exercisable within 60
days.

Consists of shares of Common Stock of IDT Telecom, Inc. issuable upon the exercise of stock options exercisable within 60 days.
Consists of the shares and options set forth above with respect to the executive officers and directors named in the table above and 327
shares of Common Stock of IDT Telecom issuable upon the exercise of stock options exercisable within 60 days by certain executive
officers not named in the table above.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Under the securities laws of the United States, the Company s directors, executive officers, and any persons holding more than ten percent or
more of a registered class of the Company s equity securities are required to file reports of ownership and changes in ownership, on a timely
basis, with the SEC and the New York Stock Exchange. Based on material provided to the Company, the Company believes that all such
required reports were filed on a timely basis in Fiscal 2008, except that a Form 4 was not filed on a timely basis by each of James A. Courter, an
executive officer of the Company (with respect to a purchase of Class B common stock) and Mitch Silberman, an executive officer of the
Company (with respect to the grant of stock options).
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EXECUTIVE COMPENSATION
COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis with management and, based on such
review and discussion, the Compensation Committee recommends to the Board of Directors that the Compensation Discussion and Analysis be
included in this Proxy Statement.

The foregoing report is provided by the following independent directors, who constitute the Compensation Committee:
James R. Mellor, Chairman

Eric Cosentino

Judah Schorr

Notwithstanding anything to the contrary set forth in any of the Company s previous filings under the Securities Act of 1933, as amended (the
Act ), or the Securities Exchange Act of 1934, as amended (the Exchange Act ), that might incorporate future filings, including this Proxy

Statement, in whole or in part, the foregoing report shall not be incorporated by reference into any such filings, nor shall it be deemed to be

soliciting material or deemed filed with the Securities and Exchange Commission (the SEC ) under the Act or under the Exchange Act.

COMPENSATION DISCUSSION AND ANALYSIS

This section provides information regarding the Company s Fiscal 2008 compensation program for our executive officers, including our Chief
Executive Officer, or CEO, our Chief Financial Officer, or CFO, and the other current and former executive officers named in the Summary
Compensation Table, or the Named Executive Officers, as well as certain compensation-related actions taken in Fiscal 2008. It includes
information regarding our executive compensation philosophy, the overall objectives of our compensation program and each element of
compensation that we provide to executives. It is intended to supplement the more detailed information concerning executive compensation that
appears in the tables and the accompanying narrative that follows this discussion. Except as described below, the Company does not have any
executive long-term compensation or incentive plans.

Process and Administration

The Compensation Committee oversees our executive compensation programs and is responsible for determining and approving the
compensation for each of our executive officers as well as the balance of the different components of each such executive officer s compensation.
The senior management of the Company assists the Compensation Committee in carrying out such duties by, among other things, supplying
historical and comparative compensation data. Under our current process for determining executive compensation, our Chief Executive Officer
and other members of senior management meet with our Compensation Committee and make recommendations to the committee regarding each
element of compensation to be paid to our executive officers (other than our Chief Executive Officer) and other key employees, which
recommendations are based upon the attainment of certain goals and objectives as identified by the Compensation Committee below. Our
Compensation Committee then considers the recommendations of our Chief Executive Officer and other members of senior management and
further evaluates the job performance of each executive officer in determining each element of compensation for each executive officer. In the
case of our Chief Executive Officer, our Compensation Committee reviews his job performance, and determines each element of his
compensation after discussing such matters with the Chairman of the Board.

In general, compensation for executives and upper management is intended to be aligned with the interests of the Company s stockholders,
although grants of restricted stock and stock options were awarded less often and in lesser amounts in Fiscal 2008 than in previous years because
of the Company s failure to meet its internal
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performance goals. Executive compensation consists of a base salary, with cash bonuses, stock options and restricted stock awarded primarily
upon the attainment of performance goals or other significant events such as a major job promotion.

Executive Compensation Objectives
Our executive compensation is designed to achieve the following objectives:

Hire and retain qualified executives. We strive to maintain a compensation program that is competitive with those of similarly situated
corporations (based on various factors, including size of business units, market capitalization and industry) so that we can attract, hire and retain
executives with the knowledge, skills and abilities critical to the well-being and long-term growth and success of the Company. One goal of our
compensation philosophy is the recruitment, development and retention of a workforce that matches our entrepreneurial approach to the
development and monetization of business opportunities. We believe that the quality of the individuals we hire and retain at all levels is of
extreme importance in determining the success of the Company, and thus it is critical for us to be able to hire and retain the best executives that
we can. One of the ways in which we try to accomplish this goal is to provide competitive total compensation.

Reflect internal compensation balance and foster teamwork. In addition to providing competitive compensation packages to our executives, we
seek to achieve a balance in the compensation paid to any one executive with the compensation paid to our other executives, and reflect the role
played by each individual and the operations for which he or she is responsible. We believe that creating such an internal compensation balance
generates a feeling of goodwill and fosters teamwork and cooperation between the various executives of the Company. Despite the desire for
relativity and balance, our programs do allow for special compensation upon assumption of a new role ( signing bonuses), event-driven bonuses
upon specific developments that realize significant value for our stockholders and reward officers for their contributions to the success of

specific business units.

Align the interests of our executives with those of our stockholders. The executive compensation program is designed to align the interests of our
executives with those of our stockholders by rewarding the assumption of responsibility, performance, and the realization of key goals, including
the successful development and disposition of assets. Upon the completion of transactions that are materially beneficial to stockholders, the
Company often awards those employees primarily responsible for the transaction with a cash bonus and/or an equity award of stock options or
restricted stock. During Fiscal 2008, however, cash bonuses and awards of restricted stock or stock options were significantly less than in prior
years as a result of the failure of the Company to meet certain financial goals and objectives. We are currently developing compensation plans
that will compensate management of significant subsidiaries based on the cash flows of the business units they manage as well as growth in the
equity value of those subsidiaries. The Company expects that these plans will serve as a further incentive to our employees to maximize
stockholder value in areas where they can have the greatest impact. Additionally, as discussed below, we have instituted stock ownership
guidelines for our executive officers.

Compensation Program Design

The compensation philosophy of the Company is designed to develop and implement policies that will attract and retain executive officers who
bring valuable experience and skills to the Company and motivate them to contribute to the Company s short-term and long-term success. It is
the practice of the Company to maintain competitive compensation levels in a manner that will provide incentive to those individuals who are
critical in helping the Company achieve its business objectives.

The Compensation Committee believes that the development of compensation policies and the review of compensation programs is an evolving
process that must take into account significant corporate developments and market dynamics. To that end, the Compensation Committee met
sixteen times during Fiscal 2008 to, among
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other things, (i) discuss, review and approve bonuses and awards of restricted stock to executive officers, (ii) review the base salaries of all
executive officers, (iii) work with management in the design of new plans to award employees of subsidiaries when their subsidiary achieves
pre-determined goals, and (iv) review and, if necessary, update other employee benefit plans, including the 401(k) Plan and the Stock Option
and Incentive Plan. The Compensation Committee intends to continue to reassess the Company s existing compensation policies and to review,
and, if appropriate, revise existing executive officer pay packages and agreements.

Evaluation of Executive Performance in Fiscal 2008

When assessing executive performance, the Compensation Committee does not rely on predetermined formulas. Rather, the Compensation
Committee considers each executive s overall contributions to the Company s long-term and short-term goals. In Fiscal 2005, the Compensation
Committee, working with senior management of the Company, compiled the following list of parameters (listed in no particular order) for the
Compensation Committee to use as it evaluates the performance of the Chief Executive Officer and other executive officers of the Company,
which factors are reviewed each year to modify the enumerated factors and determine weighting to be used in each circumstance:

earnings per share;

stockholder value;

core business growth, revenue growth, revenue diversification and geographic and market expansion;

free cash flow;

the strength of the Company s balance sheet;

intellectual property development and utilization;

legal and regulatory compliance;

the extent to which budgetary objectives are met;

the development of a strategic vision and a strategic plan; and

organizational transparency.
In Fiscal 2008, the Compensation Committee determined that the above-listed parameters remained appropriate to use in its evaluation of the
performance of the Chief Executive Officer and other executive officers of the Company. In addition to the parameters listed above, in Fiscal
2008, the Compensation Committee also considered whether the Chief Executive Officer contributed towards the turnaround of business and
financial condition of the Telecom division and the Company as a whole, and whether each evaluated executive officer contributed to the
Company s (or his or her division s) goal of becoming cash-flow positive. The weight assigned to each parameter in a specific circumstance
depended on that individual s role and position in the Company (e.g., corporate management versus senior management within an operational
division). The Compensation Committee believes that sufficient latitude exists in the interpretation of the parameters to give adequate weight to
both the short-term and long-term objectives of the Company, as well as current operations and significant events and transactions. This list of
parameters is considered when developing factors that are more tailored to each executive s responsibilities.
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The Compensation Committee considers the need for the management of the Company to balance short-term goals, such as generating positive
free cash flow, with longer-term goals, such as fostering the Company s entrepreneurial investments, monetizing businesses developed by the
Company and maintaining a strong balance sheet. The success of the effort to balance these often-competing objectives and their benefits to the
Company cannot always be quantified, but the Compensation Committee believes that these efforts are critical to the Company s ongoing
success.
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In Fiscal 2007, the bonus component of the executive officers compensation was substantially eliminated, although special bonuses were paid in
Fiscal 2008 upon specific circumstances or developments that realized value for our stockholders, including the attainment of certain goals at the
business unit level. Other than as set forth on the Summary Compensation Table, the Company did not pay bonuses or award restricted stock or
stock options to the Named Executive Officers in Fiscal 2008 because of the Company s failure to meet financial goals.

Elements of the Executive Compensation Program

The Company s compensation program is designed to provide executives with incentives to advance both the short-term and long-term interests
of the Company. Accordingly, the Company s current compensation program consists of base salary and, upon the closing of transactions that are
materially beneficial to stockholders, job promotions or other special circumstances, awards of cash bonuses and/or restricted stock. In addition

to reviewing the individual components of this compensation program, the Compensation Committee also reviews periodically the totality of the
compensation packages of each executive.

The following describes each element of our executive compensation program, the rationale for each and the way in which the amount of each
such element is determined.

Salaries and Cash Bonuses. Salaries for the Company s executive officers are determined primarily on the basis of each executive officer s
responsibility, the general salary practices of similarly situated companies and each officer s individual qualifications and experience. As set forth
in the Summary Compensation Table below, in Fiscal 2008, the total annual base salaries paid to the Named Executive Officers by the Company
ranged from $323,142 to $856,000.

Bonuses for the Company s executive officers are based on various financial and non-financial results of the Company and its subsidiaries as
described above. In Fiscal 2008, certain Named Executive Officers were awarded bonuses for their significant roles in beneficial corporate
transactions and events. Our Chief Executive Officer, Jim Courter, was awarded a $372,000 cash bonus for his increased responsibility and
workload as a result of management changes and turn-around efforts. Liore Alroy, who assumed the role as the Company s Executive Vice
President and IDT Telecom s Chief Executive Officer during Fiscal 2008, was awarded a $2 million bonus for his significant role in procuring a
$42 million settlement award for the Company in its arbitration proceedings against Altice One.

Moreover, as part of the Company s incentive compensation program, adopted October 24, 2007, whereby the Company s telecom division s
management team and other key employees were compensated by sharing in the telecom division s positive cash flows generated by the
businesses they operate or develop, as well as proceeds from monetization of assets and growth in the value created in the telecom division,
certain executive officers of the telecom division received performance bonuses. In Fiscal 2008, Morris Lichtenstein and Mikhail Leibov
received aggregate bonuses of $3.7 million and $1.1 million, respectively, pursuant to such program. The Company also adopted a similar
incentive compensation program in its IDT Energy division. No bonuses were paid to the Company s named executive officers in Fiscal 2008
pursuant to the IDT Energy incentive compensation program.

Stock Options and Restricted Stock. Stock options and shares of restricted stock are awarded to executive officers and other employees upon the
closing of transactions that are materially beneficial to stockholders, job promotions or other special circumstances. Stock options provide value
to the executive only when the Company s stock price exceeds the stock option exercise price, which is equal to the closing price of the stock on
the last business day immediately prior to the date that the stock option is granted. Accordingly, the Compensation Committee believes that the
appreciation of stock value underlying stock options provides a strong incentive for recipients of awards to manage the Company in accordance
with the interests of the Company s stockholders. Grants of restricted stock further a sense of stock ownership by executive officers and better
align their interests with those of the Company s stockholders.
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In Fiscal 2008, because the Company failed to meet its financial goals, the Company did not award stock options to any of its Named Executive
Officers, and awarded shares of the Company s restricted Class B Common Stock to only two Named Executive Officers Jim Courter was
awarded 93,234 shares of restricted Class B Common Stock because of his increased responsibility and workload as a result of management
changes and turn-around efforts and Stephen R. Brown was awarded 33,000 shares of restricted Class B Common Stock because of his
promotion to his position as Chief Operating Officer of the Company. Mr. Brown was subsequently appointed as Chief Financial Officer of the
Company in Fiscal 2008.

Other Elements of Compensation

Retirement and Health and Welfare Benefits. The Company has a 401(k) plan pursuant to which all employees (including executive and
non-executive officers) can contribute up to 80% of their salary, subject to the limitations set forth in the Internal Revenue Code, and the
Company matches employee contributions. The Company s maximum matching contribution was $6,750 for calendar 2007 and will be $6,900
for calendar 2008. Our executive officers are eligible to participate in our health and other benefits plans on the same terms as our other
employees.

Termination of Employment and Change-in-Control Arrangements. Our Chief Executive Officer and Chairman have employment agreements
with the Company with severance provisions that provide that such officers would continue to receive their salaries for a period of time in the
case of involuntary termination without cause. In addition, the rights upon change-in-control with respect to restricted stock and stock options
held by Named Executive Officers are set forth under the heading Potential Payments upon Termination or Change-in-Control below. The

Company does not have a fixed policy on entering into such agreements, and each case is reviewed on an individual basis. The Company does
not have a policy regarding cash payments in the event of a change-in-control of the Company.

In Fiscal 2008, as part of a broader restructuring program designed to cut costs and achieve profitability, various telecom executive officers were
terminated or resigned and received severance payments pursuant to such program, including Morris Lichtenstein who entered into a Separation
Agreement that provided, among other things, a severance payment of $3.3 million, of which $2.6 million was paid on April 15, 2008, $200,000
was paid on June 15, 2008 and $500,000 will be paid on December 10, 2008, and Mikhail Leibov, who received a severance payment of $1.5
million. Shortly after the execution of his Separation Agreement, Morris Lichtenstein entered into a Consulting Agreement with the Company
that provided, among other things, for the payment to Mr. Lichtenstein of an aggregate of $3.4 million, payable in eight equal monthly
installments of $425,000 beginning on April 15, 2008. On May 29, 2008, the Company and Marc Oppenheimer, the Company s former Chief
Financial Officer, entered into a Separation Agreement entitling Mr. Oppenheimer to severance payments totaling $675,409 over the course of
the year following Mr. Oppenheimer s termination.

Perquisites and Other Benefits. We provide perquisites to our executive officers in limited situations where we believe it is appropriate to assist
them in the performance of their duties and to help us in the recruitment and retention of executives. In addition, we provide other benefits to our
executive officers on the same basis as other employees. These benefits include medical insurance, dental insurance, life and disability insurance
and matching contributions to our 401(k) plan for employees who participate in the plan.

Impact of Tax Treatment on Compensation Decisions. Section 162(m) of the Internal Revenue Code of 1986, as amended, generally disallows
a federal income tax deduction to publicly held companies for compensation in excess of $1.0 million paid to any individual, including any of
the Named Executive Officers. However, qualifying performance-based compensation is not subject to the deduction limitation if specified
requirements are met. Additionally, the Compensation Committee may, in its judgment, authorize compensation payments that do not comply
with the exemptions in Section 162(m) when it believes that such payments are appropriate to attract and retain executive talent.
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Executive Equity Ownership Guidelines. On March 16, 2006, our Board of Directors adopted stock ownership guidelines to further align the
interests of our executive officers and directors with the interests of our stockholders and to further promote IDT s commitment to sound
corporate governance. Stock ownership guidelines for IDT s executive officers are determined as a multiple of the executive s base salary and
then converted to a number of shares required to be owned by such executive. The guideline for IDT s Chief Executive Officer and Chairman is
set at the value of eight times their respective annual base salaries. The guideline for other executive officers is set at the value of three times the
executive officer s annual base salary. Executive officers will have five years from the date of the initial adoption of the guidelines (until
March 15, 2011) or from the date of their election as an executive officer, whichever is later, to meet these ownership guidelines. Failure to
meet, or in unique circumstances to show sustained progress toward meeting, these guidelines, may result in a reduction of future stock-based
grants. Executive officers are notified each year of the status of their compliance with the stock ownership guidelines.

Shares of IDT stock that count towards satisfaction of the stock ownership guidelines include:

Shares owned by the executive officer or director or his or her immediate family members residing in the same household;

Shares held in trust for the benefit of the executive officer or director or his or her family;

Restricted shares (whether or not vested) owned by the executive officer or director or his or her immediate family members;

In-the-money value of vested stock options owned by the executive officer or director or his or her immediate family members; and

Shares held in IDT s employee/executive plans (e.g., 401(k), Employee Stock Purchase, etc.) by such executive officer.
The guidelines may be waived or deadlines for compliance extended, at the discretion of the Corporate Governance Committee of the Board of
Directors, if compliance would create severe hardship or prevent an executive officer or director from complying with a court order, as in the
case of a divorce settlement. It is expected that these instances will be rare.

Adjustment or Recovery of Rewards or Payments made to Executive Officers. The Company does not have a policy regarding the recovery of
performance-based awards in the event of a restatement or adjustment of the performance measures upon which they are based in addition to
those requirements set forth in Section 304 of the Sarbanes-Oxley Act of 2002. Section 304 requires the principal executive officer and principal
financial officer of a publicly held company if, in certain instances, the company restates its financial statements as a result of financial reporting
misconduct, to reimburse the company for any bonus or other incentive-based or equity-based compensation received from the company during
the twelve month period following the filing of the financial statements that need to be restated and any profits realized from the sale of
securities of the company during such twelve-month period.
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Summary Compensation Table Fiscal 2008

The table below summarizes the total compensation paid or awarded to each of the Named Executive Officers for Fiscal 2008 and Fiscal 2007.
For a more thorough discussion of the executive compensation program, see the Compensation Discussion and Analysis section above.

Fiscal Stock Option All Other
Name and Principal Position Year Salary ($)¥ Bonus () Awards ($)® Awards ($)®? Compensation ($) Total ($)
James A. Courter 2008 $ 856,000 $ 372,000 $ 259,669 $ 171,170 $ 30,642(4) $ 1,689,481
Chief Executive Officer and Vice 2007 $ 685,630 $ 694444 $ 123,795 $ 71200 $ 34702 $1,609,771
Chairman of the Board of Directors®
Stephen R. Brown 2008 $ 430917 $ $ 199414 $ 113,739 $ 13,498 '§ 757,568
Chief Financial Officer and Treasurerand 2007 § 441,598 $4,796,198 $ 2,021,209 $ 47311 $ 53,307  $7,359,624
Former Chief Operating Officer®™
Marc J. Oppenheimer 2008 $ 545,131 $ $ $ $ 90,961® $§ 636,092
Former Executive Vice President & Chief
Operating Officer, Chief Financial Officer
and Treasurer”
Liore Alroy 2008 $ 372,818 $2,750,000 $ $ $ $3,122,818
Executive Vice President and Chairman of
Executive Committee
Howard S. Jonas 2008 $ 586,038 $ 502,934 $ $ $ 8,17519 $1,097,147
Chairman of the Board®
Marc E. Knoller 2008 $ 510,485 $ $ 47,036 $ 99,560 $ 52,7840 § 709,865
Executive Vice President
Morris Lichtenstein 2008 $ 396,154 $3,882,868 $ 0 $ 55736 $ 4,084,883 $8419,641
Former Executive Vice President of 2007 $ 484,871 $2,872,794 $ 277766 $ 105241 $ 18,616  $3,509,288
Telecom and Former Chief Operating
Officer(?
Mikhail Leibov 2008 $ 323,142 $1,271,847 $ $ $ 1,506,750 $ 3,101,739

Former Executive Vice President of
Business Development(!¥

(1) The Company provides competitive base salaries to its executives. Prior to March 13, 2008, bonuses were paid quarterly, and an annual
portion was paid as well. In Fiscal 2008, certain Named Executive Officers were awarded substantial bonuses for their significant roles in
beneficial corporate transactions. The Company does not target any specific proportion of total compensation in setting base salary and
bonus compensation.

(2) The amounts shown in this column reflect the dollar amounts recognized by the Company for stock option and restricted stock awards for
financial statement reporting purposes in accordance with FAS 123R. In valuing such awards, the Company made certain assumptions. For
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a discussion of those assumptions, please see Note 1 to our Consolidated Financial Statements included in our Annual Report on Form
10-K for the Fiscal Year ended July 31, 2008.

(3) See discussion below regarding Mr. Courter s Employment Agreement. Mr. Courter does not receive compensation for his role as a director
of the Company.

(4) Represents $4,603 paid for life insurance premiums, $19,289 of earnings distributed to Mr. Courter under the Company s Key Employee
Share Option Plan, and $6,750 matching contribution to Mr. Courter s Company stock account established under the IDT Corporation
401(k) plan and invested in IDT s stock.
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(5) Mr. Brown served as Chief Financial Officer and Treasurer of the Company from March 29, 2007 to August 27, 2007. Mr. Brown also
served as Senior Vice President of the Company from September 2007 through October 2007 and as Chief Operating Officer of the
Company from October 2007 to January 2008. Mr. Brown currently serves as the Chief Financial Officer and Treasurer of the Company
and has done so since January 2008.

(6) Represents $1,335 paid for life insurance premiums, $5,413 paid for long-term disability insurance premiums, and $6,750 matching
contribution to Mr. Brown s Company stock account established under the IDT Corporation 401(k) plan and invested in IDT s stock.

(7)  Mr. Oppenheimer served as an Executive Vice President, the Chief Financial Officer and Treasurer of the Company from August 27, 2007
to January 3, 2008 and as the Chief Operating Officer of the Company from January 3, 2008 to April 30, 2008. The information set forth in
this table and in all of the tables set forth below includes all compensation earned by Mr. Oppenheimer during Fiscal 2008.

(8) Represents an $81,833 severance payment from the Company, $6,231 matching contribution to Mr. Oppenheimer s Company stock
account established under the IDT Corporation 401(k) plan and invested in IDT s stock and $2,897 for medical expense reimbursement.

(9) See discussion below regarding Mr. Jonas s Employment Agreement. Mr. Jonas does not receive compensation for his role as a director of
the Company.

(10) Represents $1,425 paid for life insurance premiums, and $6,750 matching contribution to Mr. Jonas s Company stock account established
under the IDT Corporation 401(k) plan and invested in IDT s stock.

(11) Represents $1,005 paid for life insurance premiums, $40,483 of earnings distributed to Mr. Knoller under the Company s Key Employee
Share Option Plan, $4,546 paid for long-term disability insurance premiums, and $6,750 matching contribution to Mr. Knoller s Company
stock account established under the IDT Corporation 401(k) plan and invested in IDT s stock.

(12) Mr. Lichtenstein served as the Chief Operating Officer of the Company from January 30, 2006 to October 24, 2007, and as the Company s
Executive Vice President of Telecom from October 24, 2007 to April 1, 2008. Mr. Lichtenstein also served as the Chief Executive Officer
of IDT Telecom, Inc., a wholly owned subsidiary of the Company. The information set forth in this table and in all of the tables set forth
below includes all compensation earned by Mr. Lichtenstein during Fiscal 2008.

(13) Represents a $2,800,000 severance payment from the Company, $1,275,000 for consulting fees from April 2008 through July 2008, $770
paid for life insurance premiums, $2,363 paid for long-term disability insurance premiums, and a $6,750 matching contribution to
Mr. Lichtenstein s Company stock account established under the IDT Corporation 401(k) plan and invested in IDT s stock.

(14) Mr. Leibov served as the Executive Vice President of Business Development of the Company from June 19, 2007 to April 1, 2008. The
information set forth in this table and in all of the tables set forth below includes all compensation earned by Mr. Leibov during Fiscal
2008.

(15) Represents a $1,500,000 severance payment from the Company, and a $6,750 matching contribution to Mr. Leibov s Company stock
account established under the IDT Corporation 401(k) plan and invested in IDT s stock.

Employment Agreements

James A. Courter and Howard S. Jonas previously entered into employment agreements with the Company (the Employment Agreements ) that
were in effect on July 31, 2008. The following is a description of the material terms of the compensation provided pursuant to the Employment
Agreements. See the Potential Payments Upon Termination or Change in Control section for a description of the payments and benefits that
would have been provided pursuant to the Employment Agreements if there had been a termination of employment or a change in control of the
Company on July 31, 2008.

James A Courter: Mr. Courter s employment agreement (the Courter Employment Agreement ) was originally entered into effective April 1, 1999
and has since been amended six times. The current agreement, as amended, has a term through October 21, 2009. The agreement is

automatically extendable for additional one-year periods unless the Company or Mr. Courter notifies the other within ninety days of the end of

the term that the agreement will not be extended. Among other things, the agreement provides that Mr. Courter will serve as Chief Executive

Officer of the Company. The Courter Employment Agreement was amended on March 13, 2007 to provide a minimum annual base salary of
$856,000, which may not be decreased, but must be increased
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from time to time to match the base salary of the highest paid employee of the Company or of any entity controlled by the Company, during the
term of the agreement. The Courter Employment Agreement was further amended effective November 5, 2008 (the Revised Courter
Agreement ), to provide that Mr. Courter will be paid 1,068,907 shares of restricted Class B Common Stock in lieu of a cash base salary during
calendar 2009. In addition, under the terms of the original Courter Employment Agreement, Mr. Courter was granted options to purchase
300,000 shares of Class B Common Stock that vested over a three-year period. Pursuant to an October 2001 amendment to the Courter
Employment Agreement, Mr. Courter was granted options to purchase an additional 1,000,000 shares of Class B Common Stock which vested
over a five-year period. Under the Courter Employment Agreement, Mr. Courter is provided with a leased automobile and with life and
disability insurance. Mr. Courter is also required to receive benefits commensurate with those provided to other senior executive officers of the
Company.

Howard S. Jonas: Mr. Jonas employment agreement (the Jonas Employment Agreement ) that was in effect as of July 31, 2008, was entered into
effective April 1, 2002 and had since been amended two times. The Jonas Employment Agreement had a term through April 1, 2012. The
agreement was automatically extendable for additional one-year periods unless the Company or Mr. Jonas notifies the other within ninety days

of the end of the term that the agreement will not be extended. The Jonas Employment Agreement was amended on March 13, 2008 to provide a
minimum annual base salary of $856,000 (but Mr. Jonas accepted only $750,000), which may not be decreased, but must be increased from time

to time to match the base salary of the highest paid employee of the Company or of any entity controlled by the Company, during the term of the
agreement. On October 31, 2008, the Company and Mr. Jonas entered into an Amended and Restated Employment Agreement (the Revised

Jonas Agreement ), pursuant to which Mr. Jonas will receive 2,650,000 restricted shares of Common Stock and 3,529,282 restricted shares of

Class B Common Stock in lieu of a cash base salary from January 1, 2009 through December 31, 2013.

On May 29, 2008, the Company and Marc J. Oppenheimer entered into a Separation Agreement and General Release (the Oppenheimer
Separation Agreement ). The Oppenheimer Separation Agreement terminated Mr. Oppenheimer s employment with Company on July 16, 2008.
Pursuant to the Oppenheimer Separation Agreement, the Company agreed to pay to Mr. Oppenheimer payments totaling $675,409 over the
course of the year following Mr. Oppenheimer s termination. In exchange for the benefits offered in the Oppenheimer Separation Agreement,
Mr. Oppenheimer provided to the Company a general release with respect to any claims arising out of his employment or separation from
employment and is subject to non-disclosure, non-solicitation, non-competition and non-disparagement provisions.

On April 8, 2008, the Company and Morris Lichtenstein entered into a Separation Agreement and General Release (the Lichtenstein Separation
Agreement ). The Lichtenstein Separation Agreement terminates Mr. Lichtenstein s employment with the Company effective April 1, 2008 and
obligated the Company to pay Mr. Lichtenstein severance pay of $3.3 million over the course of the agreement. Effective April 15, 2008,

Mr. Lichtenstein and the Company also entered into a Consulting Agreement (the Lichtenstein Consulting Agreement ) pursuant to which

Mr. Lichtenstein agreed to provide consulting services to the Company and its divisions, subsidiaries and affiliates, on a non-exclusive basis.
The term of the Lichtenstein Consulting Agreement extends to December 15, 2008, unless earlier terminated. In consideration for

Mr. Lichtenstein s consulting services, the Company agreed to pay Mr. Lichtenstein the sum of Four Hundred Twenty-Five Thousand Dollars
($425,000.00) per month of each month during the term of the Lichtenstein Consulting Agreement.

In exchange for the benefits offered in the Lichtenstein Separation Agreement and the Lichtenstein Consulting Agreement, Mr. Lichtenstein
provided to the Company a general release with respect to any claims arising out of his employment or separation from employment and is
subject to non-disclosure, non-solicitation, non-competition and non-disparagement provisions.

On June 16, 2008, the Company and Mikhail Leibov entered into a Separation Agreement and General Release (the Leibov Separation
Agreement ). The Leibov Separation Agreement terminated Mr. Leibov s
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employment with the Company effective April 1, 2008 and required the Company to pay Mr. Leibov severance pay of $1.5 million. In exchange
for the benefits offered in the Leibov Separation Agreement, Mr. Leibov provided to the Company a general release with respect to any claims
arising out of his employment or separation from employment and is subject to non-disclosure, non-solicitation, non-competition and
non-disparagement provisions.

Grants of Plan-Based Awards

The following table sets forth information concerning the number of shares of Class B Common Stock underlying restricted stock awards and
stock options under the Company s 2005 Stock Option and Incentive Plan, as amended and restated, granted to the Named Executive Officers in
Fiscal 2008.

Estimated Estimated All Other
Future Future Stock
Payouts Payouts Awards:
Under Non- Under Number of Grant Date
Equity Equity Shares of Fair Value
Approval Incentive Incentive Stock or of Stock
Name Grant Date Date Plan Awards Plan Awards Units (#)1) Awards?®
James A. Courter 04/14/2008 03/12/2008 92,2343, $ 370,139
Stephen R. Brown 10/29/2007 10/29/2007 33,0004 $ 255,750

Marc J. Oppenheimer
Liore Alroy

Howard S. Jonas
Marc E. Knoller
Morris Lichtenstein

Mikhail Leibov

(1) The restricted stock was granted under the 2005 Stock Option and Incentive Plan, as amended and restated. There is no purchase price
associated with the grant of restricted stock.

(2) Represents the grant date fair value of each equity award calculated in accordance with FAS 123R.

(3) Shares vest !/3 on each of April 14, 2008, April 12, 2009 and April 12, 2010.

(4) Shares vest !/3 on each of January 5, 2008, January 5, 2010 and January 5, 2011.
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The following table sets forth all outstanding equity awards made to each of the Named Executive Officers that are outstanding at the end of
Fiscal 2008.

Option Awards Stock Awards
Number of Number of Number of
Securities Securities Shares Market Value
Underlying Underlying or Units of Shares or
Unexercised Unexercised of Stock That Units of Stock
Options (#) Options (#) Option Exercise Option Have Not That Have Not
Name Exercisable Unexercisable Price ($) Expiration Date Vested (#) Vested®
James A. Courter 12,000 3.875 03/14/2016 62,1562 $ 110,016
365,345 2.1875 10/28/2016
150,000 4.125 08/14/2017
600,000 6.3125 02/28/2009
100,000 10.4375 01/31/2010
200,000 8.8515 04/04/2011
1,000,000 9.01 10/21/2011
100,000 14.45 09/05/2012
100,000 14.95 01/02/2013
33,333 12.95 07/21/2015
56,378 112,756 11.33 04/22/2017
Stephen R. Brown 37,462 74,924 11.33 04//22/2017 22,0004) $ 38,940
Marc J. Oppenheimer
Liore Alroy
Howard S. Jonas
Marc E. Knoller 100,000 8.8515 04/04/2011
25,000 12.06 12/12/2011
25,000 12.95 07/21/2015
32,792 65,584s) 11.33 04/22/2017
Morris Lichtenstein 66,667 14.45 09/28/2008
66,668 14.95 09/28/2008
83,333 11.33 09/28/2008
Mikhail Leibov 8,000 15.94 09/28/2008
5,334 14.45 09/28/2008
20,000 14.95 09/28/2008
8,333 19.91 09/28/2008
9,999 15.67 09/28/2008
9,500 12.93 09/28/2008

(1) Market value is computed by multiplying the closing market price of our Class B Common Stock on July 31, 2008 ($1.77) by the number
of restricted Class B common shares that have not vested.

(2) 31,078 restricted shares of Class B Common Stock to vest on each of April 12, 2009 and April 12, 2010.

(3) Unexercised stock options vest as follows: /2 on each of January 2, 2009 and January 2, 2010.

(4) 11,000 restricted shares of Class B Common Stock to vest on each of January 5, 2010 and January 5, 2011.

(5) 32,792 restricted shares of Class B Common Stock to vest on each of January 2, 2009 and January 2, 2010.
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Option Exercises and Stock Vested

The following table sets forth information regarding stock options exercised by, and the shares of restricted Class B Common Stock that vested
for each of the Named Executive Officers in Fiscal 2008.

Option Awards Restricted Stock Awards
Number of Shares Number of Shares Number of Shares

Acquired Upon Value Realized Acquired Upon Withheld to Value Realized
Name Exercise (#) Upon Exercise ($) Vesting (#) Cover Taxes on Vesting ($)(
James A. Courter $ 42,745 4,3932) $ 204,427
Stephen R. Brown $ 21,000 8,316 $ 145,570
Marc J. Oppenheimer $ $
Liore Alroy $ $
Howard S. Jonas $ $
Marc E. Knoller $ 6,667 2,634 $ 46,669
Morris Lichtenstein $ $
Mikhail Leibov $ $

(1) The value of restricted stock realized upon vesting represents the total number of shares acquired on vesting (without regard to the amount
of shares withheld to cover taxes) and is based on the closing price of the shares of Class B Common Stock on the vesting date.

(2) Instead of the Company withholding shares to cover taxes for the vesting of 31,078 shares on April 14, 2008 with a value of $122,758,
Mr. Courter paid $45,074 to the Company to cover the withholding taxes.

Non-Qualified Deferred Compensation

We maintain two nonqualified arrangements for executives, The IDT Deferred Compensation Plan, effective as of January 1, 2003 (the DCP ),
and the Key Employee Share Option Plan, effective March 1, 2004 (the KESOP ), which replaced the DCP. As discussed in greater detail below,
executives are no longer entitled to make compensation deferrals under either the DCP or the KESOP. Although no additional deferrals are
permitted under the DCP and the KESOP, previous deferrals credited under the DCP remain under that plan and prior options that have not yet
been exercised remain outstanding under the KESOP. Mr. Courter was the only Named Executive Officer to have participated in the DCP.

Mr. Courter and Mr. Knoller participated in the KESOP. Below are succinct narratives of the plans.

IDT Deferred Compensation Plan

The DCP was adopted to provide specified management or highly compensated employees with the option to defer the receipt of portions of
their bonuses and compensation from the Company. This deferred compensation was placed into specific accounts under the DCP. The value of
these accounts consists of the balance of the account to date plus any investment return credited since the last day of the preceding calendar year
(calculated by applying the Investment Return Rate which is defined under the plan as a rate of at least 6% compounded annually) minus the
aggregate amount of distributions since the last day of the preceding calendar year. The deferred compensation payable to a participant in the
DCP is measured by the sum of the amounts credited to the participant s account as of the date of the payment. Participants in the DCP are 100%
vested in their accounts at all times. The distribution of any deferred compensation under the DCP commences upon the occurrence of the
following events: the participant s death, disability, a change in control of the Company or a participant s termination of employment. As noted
above, the KESOP was adopted to replace the DCP and, therefore, participants under the DCP are no longer eligible to make additional deferrals
under the DCP.
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IDT Key Employee Share Option Plan

The KESOP was established in 2004 to replace the DCP by providing certain executives, as determined each year by an appointed
administrative committee, with options to purchase property (in this case, options to purchase certain mutual fund shares), which options replace
all or a portion of the executive s quarterly performance bonus. The options cover property with an initial value equal to 133.33% of the amount
of compensation they replace with an exercise price equal to the greater of 25% of the fair market value on the date of the grant or 25% of the
fair market value on the date of exercise. Thus, upon grant, the difference between the exercise price and the value of the option shares will
equal the amount of compensation replaced. Thereafter, the value of the option will be affected by the increase or decrease in market value of the
entire amount of the property covered by the option. Due to the American Jobs Creation Act of 2004, which added section 409A to the Internal
Revenue Code, the administrative committee has determined to no longer designate eligible executives under the KESOP and, accordingly, no
options were granted under the KESOP after December 31, 2004. Under the KESOP, an option may generally be exercised during an exercise
period that commences six months from the grant date and ends no later than fifteen years after the grant date. However, the exercise period may
end earlier upon certain events or as determined by the administrative committee.

Mr. Courter and Mr. Knoller are the only Named Executive Officers that have an option that was granted under the KESOP prior to the KESOP
being effectively frozen as noted above. The administrative committee has elected to distribute to a participant an amount equal to any dividends
or other cash distributions relative to those mutual funds underlying an option. Accordingly, their balance under the KESOP will only be
affected by changes in the market value for the underlying mutual funds.

The following table sets forth information regarding James A. Courter s and Mr. Marc E. Knoller s holdings under the DCP and the KESOP as of
July 31, 2008.

Executive Company Aggregate Aggregate Aggregate
Contributions in Las€ontributions in Last Earnings in Last Withdrawals/ Balance at Last
Name Plan Fiscal Year ($) Fiscal Year ($) Fiscal Year ($) Distributions ($)(V)  Fiscal Year End ($)
James A. Courter DCP $ $ $ 25,491 $ $ 436,471
KESOP $ $ $ (14,248) $ 19,289 $ 370,3232)
Marc E. Knoller DCP $ $ $ $ $
KESOP $ $ $ (87,859) $ 40,483 $ 514,419@)

(1) Included as All Other Compensation in the Summary Compensation Table.

(2) Represents the net amount due to Mr. Courter upon exercise (i.e., net of the 25% option price).
(3) Represents the net amount due to Mr. Knoller upon exercise (i.e., net of the 25% option price).
POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE-IN-CONTROL

James Courter and Howard Jonas are the only Named Executive Officers currently employed by the Company with whom the Company has
entered into employment agreements. Under the terms of the Courter Employment Agreement in effect on July 31, 2008, in the event of his
death, Mr. Courter s estate will be granted twelve (12) months of his base salary. In the event of a change in control of the Company,

Mr. Courter s outstanding options and restricted shares will automatically vest. If Mr. Courter is terminated without cause or voluntarily
terminates his employment with good reason as defined in the agreement, he is entitled to his base salary through the end of the term of the
agreement, all of Mr. Courter s outstanding options will automatically vest and Mr. Courter is then permitted to exercise any and all options that
are outstanding as of the date of his termination within two (2) years from such date. Pursuant to the Courter Employment Agreement,

Mr. Courter has agreed not to compete with the Company for a period of one year following the termination of the agreement. Mr. Courter also
has holdings pursuant to two Non-Qualified Deferred Compensation Plans. A detailed description of these plans and Mr. Courter s holdings
pursuant to these plans is provided above under the heading Non-Qualified Deferred Compensation. While payment under these plans is
deferred and paid out upon certain triggering events, these holdings are already vested and are not enhanced by the employee s termination and/or
a change in control of the Company.
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Under the terms of the of the Jonas Employment Agreement in effect as of July 31, 2008, in the event of his death, Mr. Jonas estate will be
granted twelve (12) months of his base salary. If Mr. Jonas is terminated without cause or voluntarily terminates his employment with good
reason as defined in the agreement, he is entitled to his base salary through the end of the term of the agreement. Pursuant to the Jonas
Employment Agreement, Mr. Jonas has agreed not to compete with the Company for a period of one year following the termination of his
agreement.

The Named Executive Officers have all been granted stock options and restricted stock pursuant to the Company s 2005 Stock Option and
Incentive Plan, as amended and restated. Under the 2005 Stock Option and Incentive Plan, as amended and restated, in the event of a change in
control, (i) each option award which is outstanding at the time of the change in control automatically becomes fully vested and exercisable, and
(ii) each share of restricted stock is released from any restrictions on transfer and repurchase or forfeiture rights.

The following table sets forth quantitative information with respect to potential payments to be made to each of the Named Executive Officers
upon termination in various circumstances and/or a change in control of the Company (each an Event ), assuming the Event took place on

July 31, 2008. The potential payments are based on the Courter Employment Agreement, the Jonas Employment Agreement in effect as of

July 31, 2008 and the 2005 Stock Option and Incentive Plan, as amended and restated, discussed above. For a more detailed description of the
Employment Agreements, see the Employment Agreements section above. Marc J. Oppenheimer, Morris Lichtenstein and Mikhail Leibov are
no longer employees of the company. Their numbers in the table below reflect actual severance payments that were triggered by an Event prior
to the end of the last fiscal year.

Termination For Termination
Cause/Voluntary Without
Termination Cause/Voluntary Terminated Prior
Change In without Good Termination with to the End of the
Name Event of Death ($) Control ($) Reason ($) Good Reason ($) Last Fiscal Year
James A. Courter
Stock Options
Restricted Shares® 110,016
Base Salary/Severance 856,000 1,048,307 3)

Stephen R. Brown
Stock Options
Restricted Shares® 38,940

Liore Alroy
Stock Options
Restricted Shares

Howard S. Jonas®

Stock Options

Restricted Shares

Base Salary/Severance 856,000 3,137,885¢s)

Marc E. Knoller
Stock Options
Restricted Shares

Marc J. Oppenheimer
Severance 675,409

Morris Lichtenstein
Severance/Consulting Fees© 6,700,000

Mikhail Leibov
Severance 1,500,000
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The above table reflects potential payments that would have been made assuming an Event took place on July 31, 2008 and, therefore,
only reflects payments that would have been made pursuant to the Courter Employment Agreement then in effect.

The value of each restricted share is computed by multiplying the closing market price per share of the Company s Class B Common Stock
on July 31, 2008 ($1.77) by the number of unvested shares of restricted stock held by the Named Executive Officer on that date.

The dollar amount is calculated by pro-rating Mr. Courter s Base Salary to cover the period of time from July 31, 2008 through the end of
the term of the Courter Employment Agreement (October 21, 2009).

The above table reflects potential payments that would have been made assuming an Event took place on July 31, 2008 and, therefore,
only reflects payments that would have been made pursuant to the Jonas Employment Agreement then in effect.

The dollar amount is calculated by pro-rating Mr. Jonas base salary to cover the period of time from July 31, 2008 through the end of the
term of the Jonas Employment Agreement (April 1, 2012).

For a detailed description of Mr. Lichtenstein s consulting agreement, see the Employment Agreements section above.
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EQUITY COMPENSATION PLAN INFORMATION
Employee Stock Incentive Program

The Company has adopted the 2005 Stock Option and Incentive Plan, as amended and restated, pursuant to which options to purchase Class B
Common Stock, shares of restricted Class B Common Stock and Deferred Stock Units have been awarded. The 2005 Stock Option and Incentive
Plan, as amended and restated, is described further in Proposal No. 2 below. The Company anticipates awarding options t