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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C.   20549

FORM 6-K

Report of Foreign Private Issuer Pursuant to Rule 13a-16 or 15d-16
Under the Securities Exchange Act of 1934

For the month of November 2008

EXFO Electro-Optical Engineering Inc.
(Translation of registrant’s name into English)

400 Godin Avenue, Quebec City, Quebec, Canada  G1M 2K2
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Indicate by check mark whether the registrant files or will file annual reports under cover of Form 20-F or Form 40-F.

Form 20-F  xForm 40-F  o

Indicate by check mark whether the registrant by furnishing the information contained in this Form is also thereby
furnishing the information to the Commission pursuant to Rule 12g3-2(b) under the Securities Exchange Act of 1934.

Yes  oNo  x

If “Yes” is marked, indicate below the file number assigned to the registrant in connection with Rule 12g3-2(b):
82-______.
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In November 2008, EXFO Electro-Optical Engineering Inc., a Canadian corporation, issued a cover letter, its notice of
its annual shareholders’ meeting, its form of proxy and its management proxy circular. This report of Form 6-K sets
forth said documents.

The Corporation's cover letter, its notice of annual shareholders’ meeting, its form of proxy and its management proxy
circular are hereby incorporated as documents by reference to Form F-3 (Registration Statement under the Securities
Act of 1933) declared effective as of July 30, 2001 and to Form F-3 (Registration Statement under the Securities Act
of 1933) declared effective as of March 11, 2002 and to amend certain material information as set forth in these two
Form F-3 documents.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized.

EXFO ELECTRO-OPTICAL ENGINEERING INC.

By:           /s/ Germain Lamonde
Name:      Germain Lamonde
Title:        President and Chief Executive Officer

Date: November 26, 2008
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Quebec City, Canada, November 3, 2008

RE: Annual General Meeting of Shareholders

Dear Shareholder,

Fiscal 2008 proved to be a year of great transformation, as we made a number of vital changes to maximize mid- and
long-term value. We acquired Navtel Communications and Brix Networks to build EXFO into a leader in
next-generation, IP testing and service assurance. We opened our high-volume, low-complexity manufacturing center
in Shenzhen, China and bolstered our software development team in Pune, India to extend our global reach and
deliver the most innovative products in the industry. We accelerated our sales, marketing and branding efforts,
especially among key focus accounts and Tier-1 countries, to expand our coverage and long-term growth perspectives.

These initiatives, among several others implemented in the last few years, helped increase our sales by 20.2% year
over year to a record of $183.8 million in fiscal 2008. In the last five years, our sales CAGR stands at 24.3% and at
19.3% over the last 10 years ― which includes the telecom downturn. Most investors are well aware that EXFO has
gained market share and grown substantially faster than the industry every single year since the company began
operations in my apartment in 1985. Few realize, however, that we have increased EBITDA* faster than sales in four
of the last five years. In fact, we increased our EBITDA margin from -1.1% in fiscal 2004 to 14.8% in 2007 (or 12.0%
excluding an unusual R&D tax credit and government grant recovery) despite a severe headwind from the Canadian
dollar. And there’s further room for expansion within our long-term growth strategy.

In fiscal 2008, our EBITDA margin slightly dropped to 11.2% due to the short-term impact of the Brix Networks
acquisition and the opening of our manufacturing center in China. Both of these strategic actions should deliver
considerable long-term benefits.

Fiscal 2008 Performance Highlights
Clearly, we initiated a number of changes in 2008 with a long-term horizon in mind, but progress was made on several
fronts that are noteworthy:

•  Increased annual sales 20.2% to a record-high of $183.8 million, including 24.0% growth in our Telecom Division;
•  Improved Optical sales 12.7% year over year to $115.1 million (We own an estimated 28% of the global portable

optical test market);
•  Bolstered Protocol sales 97.4% year over year to $33.7 million (including a partial revenue contribution of $5.4

million from the Navtel and Brix acquisitions);
•  Increased annual sales 12.8% in the Americas, 26.3% in EMEA and 40.1% in Asia-Pacific;

•  Diversified our customer base with the largest account representing 7.4% of sales in fiscal 2008 compared to 14.7%
in 2007. (Excluding sales to this customer, our Telecom Division sales would have increased 37.7% year over year
and sales to the US would have improved 28.7% year over year);

*EBITDA is defined as GAAP net earnings (loss) before interest, income taxes, amortization of property, plant and
equipment, amortization of intangible assets, and extraordinary gain.

Page 3 of 36

Edgar Filing: EXFO ELECTRO OPTICAL ENGINEERING INC - Form 6-K

5



Table of Contents

•  Raised gross margin for a sixth consecutive year to reach 58.9% despite a severe headwind from the Canadian
dollar; and

•  Launched 27 new products in fiscal 2008, versus 20 in 2007, and derived 34.6% of sales from new products on the
market two years or less.

Three-Year Corporate Performance Objectives

Against this backdrop, I am pleased to provide the following corporate performance objectives for our three-year
strategic plan ending at the close of fiscal 2011. These long-term objectives are meant to replace the performance
goals that we provided on an annual basis. These new objectives reflect the clear direction management is taking
toward long-term value creation.

Objective Three-Year Metric
Grow sales significantly faster than the industry rate 20% CAGR
Increase EBITDA in dollars faster than sales >20% CAGR
Continue raising gross margin 62%

I will discuss these objectives in greater detail at our upcoming Annual General Meeting of Shareholders. Please
consider this letter as a formal invitation to attend our Meeting, which will be held on January 14, 2009, 10 a.m., at the
Hilton Toronto (Casson Meeting Room; Convention Level), 145 Richmond Street West, Toronto, Ontario.

Details of the business to be conducted at the Meeting are provided in the attached Management Proxy Circular and
Notice of Annual General Meeting of Shareholders.

It is important that your shares be represented at the Meeting. WHETHER OR NOT YOU PLAN TO ATTEND THE
MEETING, PLEASE COMPLETE, SIGN, DATE AND PROMPTLY RETURN THE ACCOMPANYING PROXY
IN THE ENCLOSED POSTAGE-PAID ENVELOPE.

If you send in your proxy card and then decide to attend the Meeting to vote your shares in person, you may still do
so. Your proxy is revocable in accordance with the procedures set forth in the Management Proxy Circular.

On behalf of the Board of Directors, I would like to express our appreciation for your continued interest in EXFO. We
look forward to seeing you at the Meeting.

Sincerely,

/s/ Germain Lamonde
Germain Lamonde
Chairman, President and
Chief Executive Officer
EXFO Electro-Optical Engineering Inc.
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EXFO ELECTRO-OPTICAL ENGINEERING INC.

_________________________

NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that the Annual General Meeting (the "Meeting") of shareholders of EXFO
Electro-Optical Engineering Inc. (the "Corporation") will be held at 10:00 a.m. (Eastern Standard Time), on
Wednesday, January 14, 2009, at the Toronto Hilton, Convention Level, Casson Meeting Room, 145 Richmond Street
West, Toronto, Ontario, Canada for the following purposes:

1.  to receive the consolidated financial statements of the Corporation for the financial year ended August 31, 2008,
and the Auditor’s report thereon;

2.  to elect Directors of the Corporation;

3.  to appoint PricewaterhouseCoopers LLP as auditors and to authorize the Audit Committee to fix their
remuneration;

4.  to transact such further or other business as may properly come before the Meeting or any adjournment or
adjournments thereof.

Enclosed is a copy of the 2008 Annual Report of the Corporation including the consolidated financial statements and
the Auditor’s Report thereon, together with the Management Proxy Circular and a form of Proxy.

DATED at Quebec, Province of Quebec, this 3rd day of November, 2008.

BY ORDER OF THE BOARD OF DIRECTORS

/s/ Benoit Ringuette
Benoit Ringuette
Secretary

Shareholders unable to attend the Meeting are requested to complete the enclosed proxy form and return it in the
envelope provided. To be valid, proxies must reach the office of CIBC Mellon Trust Company, no later than the last
day prior to the date of the Meeting or any reconvening of the Meeting in case of adjournment. Shareholders may also
have the proxy form delivered to the Chairman of the Meeting prior to the time of voting on the day of the Meeting or
any adjournment thereof.
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EXFO ELECTRO-OPTICAL ENGINEERING INC.

MANAGEMENT PROXY CIRCULAR OF THE CORPORATION
FOR THE ANNUAL GENERAL MEETING OF SHAREHOLDERS

THIS PROXY IS SOLICITED BY THE MANAGEMENT OF THE CORPORATION

The undersigned shareholder of EXFO ELECTRO-OPTICAL ENGINEERING INC. hereby appoints (CHECK
EITHER (A) or (B)):

ο   (A) Mr. Germain Lamonde of St-Augustin-de-Desmaures, Quebec, or failing him, Mr. Pierre Plamondon of
Quebec, Quebec;

ο    ( B )       _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _  o f
______________________________________________;
                                                      (Name)                                                                                                     (Address)

as the representative of the undersigned to attend, act and vote on behalf of the undersigned at the Annual General
Meeting of the shareholders (the "Meeting") of the Corporation to be held at the Hilton Toronto, Convention Level,
Casson Meeting Room, 145 Richmond Street West, Toronto, Ontario, Canada, on January 14, 2009, at 10:00 o’clock
a.m. (Eastern Standard Time) and at any adjournments of such meeting.

The undersigned wishes that all shares represented by this proxy be voted in accordance with the instructions
hereinbelow. All shares represented by this proxy will be voted for or be the subject of abstentions, as specified by the
shareholder. However, in the absence of instructions, the shares represented by proxy will be voted in favor of each of
the proposals set forth herein.

                                               (MARK WITH AN X)

To elect Pierre-Paul Allard, Germain Lamonde, Pierre Marcouiller, Guy
Marier, David A. Thompson and André Tremblay, whose cities of
residence are indicated in the Management Proxy Circular, as Directors
of the Corporation.

          FOR

 ABSTENTION

o

o

To appoint PricewaterhouseCoopers LLP as auditors and to authorize the
Audit Committee to fix their remuneration.

          FOR

ABSTENTION

o

o

A DISCRETIONARY POWER IS HEREBY CONFERRED as to any amendment or change made to the matters
mentioned in the Notice of Meeting or as to such other matters as may legally come before the Meeting. The
Management of the Corporation is not aware of any amendments, changes or other matters that may come before the
Meeting.

* A shareholder is entitled to
appoint, to attend and act for
a n d  o n  b e h a l f  o f  s u c h
shareholder at the Meeting, a
person other than the person
mentioned in (A) herein above

    DATED this           day of

    __________________________________________
    SIGNATURE OF SHAREHOLDER

[                                                                                                                                         ]

Edgar Filing: EXFO ELECTRO OPTICAL ENGINEERING INC - Form 6-K

9



and may do so by checking
(B) hereinabove and adding
the name of such other person
in the space reserved for such
purpose.

name of shareholder

[                                                                                                                                         ]

This proxy must be signed by the shareholder or his proxyholder authorized in writing or, if the shareholder is a
corporation, under its corporate seal, by a duly authorized officer or proxyholder of the corporation. Please remember
to date and sign this proxy. If this proxy is not dated, it will be deemed to bear the date of its mailing by Management.

YOU ARE REFERRED TO THE MANAGEMENT PROXY CIRCULAR APPENDED.

Français au verso
Page 6 of 36
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NOTICE OF ANNUAL GENERAL
MEETING OF SHAREHOLDERS
And
MANAGEMENT PROXY CIRCULAR

November 3, 2008
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EXFO Electro-Optical Engineering Inc.

MANAGEMENT PROXY CIRCULAR

SOLICITATION OF PROXIES

This Management Proxy Circular is provided in connection with the solicitation by the Management of EXFO
Electro-Optical Engineering Inc. (the "Corporation" or "EXFO") of proxies to be used at the Annual Meeting of
shareholders (the "Meeting") of the Corporation to be held at the time and place and for the purposes stated in the
accompanying Notice of Meeting and at any adjournment thereof. Unless otherwise indicated, the information
contained herein is given as of November 3, 2008.

It is expected that the solicitation will be made primarily by mail but proxies may also be solicited personally
by officers, employees or agents of the Corporation. The Corporation may also reimburse brokers and other persons
holding shares in their names or in the names of nominees, for their costs incurred in sending proxy material
to principals and obtaining their proxies. The cost of solicitation will be borne by the Corporation and is expected
to be nominal.

APPOINTMENT AND REVOCATION OF PROXIES AND ATTENDANCE OF BENEFICIAL SHAREHOLDERS

The persons named in the enclosed Form of Proxy (the "Form of Proxy") are officers of the Corporation.
A shareholder desiring to appoint some other person (who need not be a shareholder) to represent him or her at the
Meeting may do so by inserting such person’s name in the blank space provided in the Form of Proxy and checking
item (B).

To be valid, proxies must be received at the Montreal, Canada office of CIBC Mellon Trust Company,
2001 University Street, Suite 1600, Montreal, Quebec, Canada, H3A 2A6, the transfer agent of the Corporation,
no later than the close of business on the last business day preceding the day of the Meeting or any adjournment
thereof, or proxies may be delivered to the Chairman of the Meeting on the day of the Meeting or any adjournment
thereof. A beneficial shareholder who completes a Form of Proxy and who wishes to attend and vote at the Meeting
personally must appoint himself or herself proxy holder in the foregoing manner.

A proxy given pursuant to this solicitation may be revoked by instrument in writing executed by the shareholder or by
his or her attorney authorized in writing if such instrument is deposited either at the registered office of the
Corporation to the attention of the Secretary no later than the close of business on the last business day preceding the
day of the Meeting or any adjournment thereof or with the Chairman of the Meeting on the day of the Meeting or any
adjournment thereof.

VOTING OF PROXIES

The shares represented by proxies appointing the persons, or any one of them, designated by Management thereon
to represent the shareholder at the Meeting will be voted in accordance with the instructions given by the shareholder.
Unless otherwise indicated, the voting rights attaching to the shares represented by a Form of Proxy will be voted
“FOR” in respect of all the proposals described herein.

The Form of Proxy confers discretionary authority upon the persons named therein with respect to amendments
or variations to matters identified in the accompanying Notice of Meeting. As at the date hereof, Management is not
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Meeting, the persons designated in the Form of Proxy will vote thereon in accordance with their judgment pursuant to
the discretionary authority conferred by such proxy with respect to such matters.
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VOTING SHARES AND PRINCIPAL HOLDERS THEREOF

As at November 3, 2008, 30,606,791 Subordinate Voting Shares and 36,643,000 Multiple Voting Shares were
outstanding, being the only classes of shares entitled to be voted at the Meeting. Each holder of Subordinate Voting
Shares is entitled to one vote and the holder of Multiple Voting Shares is entitled to 10 votes for each share registered
in his or her name at the close of business on November 17, 2008, being the date fixed by the Board of Directors for
the purpose of determining registered shareholders entitled to receive the accompanying Notice of Meeting and to
vote (the “Record Date”).  A list of shareholders entitled to vote as of the Record Date, showing the number of shares
held by each shareholder, shall be prepared within 10 days of the Record Date. This list of shareholders will be
available for inspection during normal business hours at the Montreal, Canada office of CIBC Mellon Trust Company,
the transfer agent of the Corporation, 2001 University Street, Suite 1600, Montreal, Quebec, Canada, H3A 2A6, and at
the Meeting.

Unless otherwise indicated, the resolutions submitted to a vote at the Meeting must be passed by a majority of the
votes cast by the holders of Subordinate Voting Shares and Multiple Voting Shares, as a single class, present at the
Meeting in person or by proxy and voting in respect of all resolutions to be voted on by the shareholders of the
Corporation.

To the knowledge of executive officers and directors of the Corporation, as of November 3, 2008, the only persons
who are beneficial owners or who exercise control or direction, directly or indirectly, over shares carrying more than
10% of the voting rights attaching to any class of shares of the Corporation are:

Name of
Shareholder

Number of
Subordinate

Voting
Shares

Percentage of
Voting

Rights Attached
to All

Subordinate
Voting
Shares

Number of
Multiple
Voting

Shares (1)

Percentage of
Voting

Rights Attached
to

All Multiple
Voting
Shares

Percentage of
Voting

Rights Attached
to All

Subordinate and
Multiple Voting

Shares
Germain
Lamonde 4,363  0.01% 36,643,000

(2) 100%  92.29%

(1)  The holder of Multiple Voting Shares is entitled to 10 votes for each share.
(2)  Mr. Lamonde exercises control over this number of Multiple Voting Shares through G. Lamonde Investissements

Financiers inc., a company controlled by Mr. Lamonde and through Fiducie Germain Lamonde, a family trust for
the benefit of Mr. Lamonde’s family.

ELECTRONIC DELIVERY

The Corporation has a voluntary program for e-mail notification to our shareholders that documents which must
be delivered pursuant to securities legislation are available on EXFO’s website.  Every year, EXFO delivers
documentation to shareholders, such as this Management Proxy Circular and its Annual Report containing the
consolidated annual financial statements together with the auditors report thereon that must be delivered
to shareholders of a public company by law.  EXFO has made this process more convenient for its shareholders,
as shareholders who so wish, may be notified by e-mail when the Corporation’s documentation is posted in the
"Investors" section on its website (www.EXFO.com).  Accordingly such documentation will not be sent in paper form
by mail.  The Corporation believes that electronic delivery will benefit the environment and reduce its
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documentation by mail. Shareholders may also notify the Corporation in writing of their intention not to receive the
Annual Report containing the consolidated annual financial statements together with the auditors report thereon,
neither by e-mail nor by mail.
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Registered shareholders can consent to electronic delivery by completing and returning the consent form
accompanying this Circular to CIBC Mellon Trust Company.  Unregistered shareholders (i.e. shares are held through
a securities broker, bank, trust company or other nominee) can consent to electronic delivery by completing and
returning the appropriate form received from the applicable intermediary.

BUSINESS TO BE TRANSACTED AT THE MEETING

Presentation of the Financial Statements

The consolidated financial statements of the Corporation for the financial year ended August 31, 2008 and the
Auditors’ report thereon contained in EXFO’s Annual Report accompanying this Circular will be submitted
to shareholders at the Meeting but no vote with respect thereto is required or proposed to be taken.

Election of the Directors

According to the articles of the Corporation, the Board of Directors shall consist of a minimum of three (3) and
a maximum of twelve (12) directors. At the Meeting, Management proposes the six (6) persons named hereafter
on pages 3 and 4 as nominees for election as directors to hold office until the next annual meeting or until the office is
otherwise vacated in accordance with the Corporation’s by-laws.

Management does not anticipate that any of the nominees will be unable, or for any reason whatsoever, be reluctant to
fulfill their duties as directors. Should this occur for any reason whatsoever before the election, the persons named in
the Form of Proxy reserve the right to vote for another nominee of their choice unless the shareholder specified on the
Form of Proxy to abstain from voting for the election of the directors. The election of the directors must be approved
by a majority of the votes cast on the matter at the Meeting.

Appointment and Remuneration of Auditors

A firm of auditors is to be appointed by vote of the shareholders at the Meeting to serve as auditors of the Corporation
until the close of the next annual meeting.  The Audit Committee is to be authorized to fix the remuneration of the
auditors so appointed.  The Board of Directors and Management, upon the advice of the Audit Committee,
recommend that PricewaterhouseCoopers LLP be re-appointed as Auditors of the Corporation.  The re-appointment of
PricewaterhouseCoopers LLP must be approved by a majority of the votes cast on the matter at the Meeting.

NOMINEES FOR ELECTION AS DIRECTORS AND THEIR BENEFICIAL OWNERSHIP OF VOTING
SECURITIES

The following table and notes set out the name of each of the individuals whom is proposed to be nominated at the
Meeting for election as a director of the Corporation, all other positions and offices with the Corporation now held by
each such individual, if any, the principal occupation or employment of each such individual, their respective period
of service as a director and the approximate number of shares of the Corporation beneficially owned by each such
individual or over which each of them exercised control or direction.

Name and Position or
Office

with the Corporation

Principal
Occupation or
Employment Residence

Director
Since

Number of
Subordinate

Voting
Shares

Number of
Multiple
Voting
Shares
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Pierre-Paul Allard (1)
Independent Director

Area
Vice-President,
Sales
Cisco Systems
Inc.

Pleasanton, California,
USA

September
2008 (2)

- -

Germain Lamonde
Chairman of the Board,
President and Chief
Executive Officer

Chairman of the
Board, President
and Chief
Executive Officer,
EXFO
Electro-Optical
Engineering Inc.

St-Augustin-de-Desmaures,
Quebec, Canada

September
1985

4,363 36,643,000
(3)
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Name and Position or
Office

with the Corporation

Principal
Occupation or
Employment Residence

Director
Since

Number of
Subordinate

Voting
Shares

Number of
Multiple
Voting
Shares

Pierre Marcouiller (4)
(5)
Independent Director

Chairman of the
Board and Chief
Executive Officer,
Camoplast Inc. (6)

Magog,
Quebec,
Canada

May 2000 5,000 -

Guy Marier (4) (7)
Independent Lead
Director

E x e c u t i v e
Consultant

Lakefield
Gore,
Quebec,
Canada

January
2004

1,000 -

Dr. David A.
Thompson, Ph.D.(5)
(8)
Independent Director

Vice-President &
Director,  Hardware
& Equipment
Technology,
Corning Cable
Systems (9)

Newton,
North
Carolina,
USA

June 2000 2,100 -
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