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WE ARE NOT ASKING YOU FOR A PROXY

AND YOU ARE REQUESTED NOT TO SEND US A PROXY.

NUWAVE TECHNOLOGIES, INC.
109 North Post Oak Lane, Suite 422

Houston, Texas 77024

INFORMATION STATEMENT

This Information Statement (this �Information Statement�) is being furnished to all holders of shares of common stock,
par value $0.001 per share (�Common Stock�) and Series B preferred stock of record at the close of business on
December 9, 2005 (collectively, the �Shareholders�) of NuWave Technologies, Inc., a Delaware corporation
(�NuWave� or the �Company�), with respect to certain corporate actions of the Company. This Information Statement is
first being provided to the Shareholders on or about December 13, 2005.

The corporate actions involve three (3) proposals (collectively, the �Proposals�) providing for the following:

1.

To approve an amendment to the Company�s Certificate of Incorporation (as amended) to change the name of the
Company to Emerge Capital Corp.;

2.

To approve an amendment to the Company�s Certificate of Incorporation (as amended) to increase the number of
authorized Common Stock from One Hundred Forty Million (140,000,000) shares to Nine Hundred Million
(900,000,000) shares; and

3.

To approve the adoption of the Emerge Capital Corp. 2005 Stock Incentive Plan.

ONLY THE SHAREHOLDERS OF RECORD AT THE CLOSE OF BUSINESS ON DECEMBER 9, 2005 (THE
�RECORD DATE�) ARE ENTITLED TO NOTICE OF AND TO VOTE ON THE PROPOSALS. PRINCIPAL
SHAREHOLDERS WHO COLLECTIVELY HOLD IN EXCESS OF FIFTY PERCENT (50%) OF THE
COMPANY�S SHARES OF VOTING CAPITAL STOCK ENTITLED TO VOTE ON THE PROPOSALS HAVE
INDICATED THEIR INTENTION TO VOTE IN FAVOR OF THE PROPOSALS. AS A RESULT, THE
PROPOSALS SHOULD BE APPROVED WITHOUT THE AFFIRMATIVE VOTE OF ANY OTHER
SHAREHOLDERS OF THE COMPANY. THIS ACTION IS EXPECTED TO BE TAKEN NOT LESS THAN
TWENTY (20) DAYS FROM THE MAILING OF THIS INFORMATION STATEMENT, BUT AS SOON
THEREAFTER AS PRACTICABLE.

BY ORDER OF THE BOARD OF DIRECTORS
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/s/ Timothy J. Connolly
Timothy J. Connolly
Chief Executive Officer

Houston, Texas
December 13, 2005
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NUWAVE TECHNOLOGIES, INC.
109 North Post Oak Lane, Suite 422

Houston, Texas 77024

INFORMATION STATEMENT

This Information Statement (this �Information Statement�) contains information related to certain corporate actions of
NuWave Technologies, Inc., a Delaware corporation (�NuWave� or the �Company�), and is expected to be mailed on or
about December 13, 2005 to all holders of the voting capital stock of the Company, which includes all holders of
common stock, par value $0.001 per share (�Common Stock�) and all holders of Series B preferred stock, par value
$0.01 per share (�Series B Preferred�) of record at the close of business on December 9, 2005 (collectively, the
�Shareholders�).

ABOUT THE INFORMATION STATEMENT

What Is the Purpose of the Information Statement?

This Information Statement is being provided pursuant to Section 14 of the Securities Exchange Act of 1934 to notify
the Shareholders, as of the close of business on December 9, 2005 (the �Record Date�), of the corporate actions
expected to be taken pursuant to the written consents of certain principal shareholders. Specifically, each of the
holders of our Series B Preferred are expected to act upon certain corporate matters outlined in this Information
Statement, which action is expected to take place on December 13, 2005, consisting of: (i) the approval of an
amendment to the Company�s Certificate of Incorporation (as amended) to (a) change the name of the Company to
Emerge Capital Corp. and (b) increase the authorized Common Stock from One Hundred Forty Million (140,000,000)
shares of Common Stock to Nine Hundred Million (900,000,000) shares of Common Stock; and (ii) to approve the
adoption of the Emerge Capital Corp. 2005 Stock Incentive Plan (collectively, the �Proposals� and, each, a
�Proposal�). As a class, the holders of Series B Preferred are entitled to cast a number of votes equal to ninety-five
percent (95%) of the total issued and outstanding shares of voting capital stock on all matters submitted to the
Shareholders for approval, including the proposals set forth herein.

Who Is Entitled to Notice?

All holders of shares of Common Stock and Series B Preferred of record on the close of business on the Record Date
will be entitled to notice of each matter to be voted upon pursuant to written consent of certain principal shareholders.
Specifically, the Series B Preferred shareholders have indicated they will vote, as a class, in favor of the Proposals on
December 13, 2005. Under Delaware corporate law, all the activities requiring shareholder approval may be taken by
obtaining the written consent and approval of more than fifty percent (50%) of the holders of voting stock in lieu of a
meeting of the shareholders. Because the Series B Preferred shareholders are entitled to cast a number of shares equal
to ninety-five percent (95%) of the total issued and outstanding voting stock of the Company, no action by the
minority shareholders in connection with the Proposals set forth herein is required.

What Corporate Matters Will the Principal Shareholders Vote for and How Will They Vote?

The principal shareholders that hold all of the shares of Series B Preferred or ninety-five percent (95%) of the total
issued and outstanding voting capital stock of the Company, hold a majority of the issued and outstanding voting
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capital stock required to vote on each matter. They have indicated that they will vote for the following matters:

•

For the approval of an amendment to the Company�s Certificate of Incorporation (as amended) to change the name of
the Company to Emerge Capital Corp. (see page 10 herein);

•

For the approval of an amendment to the Company�s Certificate of Incorporation (as amended) to increase the number
of authorized shares of Common Stock from One Hundred Forty Million (140,000,000) shares of Common Stock to
Nine Hundred Million (900,000,000) shares of Common Stock (see page 11 herein); and

•

For the approval of the adoption of the Emerge Capital Corp. 2005 Stock Incentive Plan (see page 13 herein).

What Are the Recommendations of the Board of Directors?

The recommendations of the Board of Directors are set forth below together with the description of each item in this
Information Statement. In summary, the Board recommends a vote:

•

For the approval of an amendment to the Company�s Certificate of Incorporation (as amended) to change the name of
the Company to Emerge Capital Corp. (see page 10 herein);

1
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•

For the approval of an amendment to the Company�s Certificate of Incorporation (as amended) to increase the number
of authorized shares of the Company�s Common Stock to Nine Hundred Million (900,000,000) shares (see page 11
herein); and

•

For the approval of the adoption of the Emerge Capital Corp. 2005 Stock Incentive Plan (see page 13 herein).

What Vote Is Required to Approve Each Proposal?

Corporate Name Change. For the Proposal to change the name of the Company to Emerge Capital Corp., a vote of a
majority of the voting capital stock is required for approval of the Proposal. As a result, a vote to approve this
Proposal by the Series B Preferred shareholders, as a class (which vote is equal to ninety-five percent (95%) of the
total voting capital stock of the Company), is required to approve the Proposal.

Increase in Authorized Shares of Common Stock. For the Proposal to increase the number of authorized shares of
Common Stock to Nine Hundred Million (900,000,000) shares, a vote of a majority of the voting capital stock is
required for approval of the Proposal. As a result, a vote to approve this Proposal by the Series B Preferred
shareholders, as a class (which vote is equal to ninety-five percent (95%) of the total voting capital stock of the
Company), is required to approve the increase in the number of authorized shares of Common Stock.

Emerge Capital Corp. 2005 Stock Incentive Plan. For the Proposal to adopt the Emerge Capital Corp. 2005 Stock
Incentive Plan, a vote of a majority of the voting capital stock is required for approval of the Proposal. As a result, a
vote to approve this Proposal by the Series B Preferred shareholders, as a class (which vote is equal to ninety-five
percent (95%) of the total voting capital stock of the Company), is required to approve the Proposal.

The Series B Preferred shareholders, as a class, have indicated an intention to vote in favor of the Proposals, and the
number of shares of Series B Preferred within their voting control as of the Record Date are listed below. The
following principal shareholders have ninety-five percent (95%) of the shares of capital stock when considered as an
independent class and accordingly, have sufficient shares to approve the Proposal:

Title of Class Name and Address

Amount
and

Nature of
Ownership

Percentage
of Class(1)

Series B Preferred Timothy J. Connolly
109 North Post Oak Lane, Suite 422
Houston, Texas 77024 79,331 79.33 %

Series B Preferred Jan Carson Connolly
8602 Pasture View Lane
Houston, Texas 77024 14,003 14.00 %
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Series B Preferred Michael O. Sutton
10806 Briar Branch Lane
Houston, Texas 77024 6,666 6.67 %

������

(1)

Applicable percentages of ownership of are based on 100,000 shares of Series B Preferred outstanding on December
9, 2005 for each shareholder. Beneficial ownership is determined in accordance within the rules of the SEC and
generally includes voting of investment power with respect to the securities. Shares subject to securities exercisable or
convertible into shares of Common Stock that are currently exercisable or exercisable within sixty (60) days of
December 9, 2005 are deemed to be beneficially owned by the person holding such options for the purpose of
computing the percentage of ownership of such persons, but are not treated as outstanding for the purpose of
computing the percentage ownership of any other person.

2
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PRINCIPAL SHAREHOLDERS

The table below sets forth information with respect to the beneficial ownership of our Common Stock and Series B
Preferred as of December 9, 2005 for (a) any person who we know is the beneficial owner of more than five percent
(5%) of our outstanding Common Stock and Series B Preferred, (b) each of our Directors and executive officers and
(c) all of our Directors and officers as a group. Other than the persons identified below, no person owned beneficially
more than five percent (5%) of each of the Company�s Common Stock and Series B Preferred. With the exception of
the Company�s 570.199 non-voting shares of Series C Preferred Stock there are no other classes or series of capital
stock outstanding. As of December 9, 2005, the Company had 22,710,816 shares of Common Stock and 100,000
shares of Series B Preferred issued and outstanding.

Title of Class Name and Address of Beneficial Owner

Amount
and

Nature of
Beneficial

Ownership
Percentage
of Class(1)

Common Timothy J. Connolly
109 North Post Oak Lane, Suite 422
Houston, Texas 77024 47,500 0.21 %

Common Fred S. Zeidman
109 North Post Oak Lane, Suite 422
Houston, Texas 77024 0 0 %

Common A.P. Shukis
109 North Post Oak Lane, Suite 422
Houston, Texas 77024 0 0 %

Common All Directors and Executive Officers as a Group (3
Persons) 47,500 0.21 %

Common Michael O. Sutton
10806 Briar Branch Lane
Houston, Texas 77024 11,500,000 50.63 %

Common iVoice, Inc.
750 Highway 34
Matawan, NJ 07747 3,750,000 16.51 %

Common Cornell Capital Partners, LP
101 Hudson Street, Suite 3701
Jersey City, New Jersey 07302 1,860,000 8.19 %
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Common Gerald Holland
22 Coult Lane
Old Lyme, CT 07601 1,654,412 (2) 6.8 %

Common Michael Kesselbrenner
10 Devonshire Road
Livingston, NJ 07039 919,118 (2) 3.9 %

Common Joanna Saporito
668 W. Saddle River Road
Ho-Ho-Kus, NJ 074223 919,118 (2) 3.9 %

Common Mary-Ellen Viola
294 Long Hill Drive
Short Hills, NJ 07078 919,118 (2) 3.9 %

3
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Title of Class Name and Address of Beneficial Owner

Amount
and

Nature of
Beneficial

Ownership
Percentage
of Class(1)

Series B
Preferred

Timothy J. Connolly
109 North Post Oak Lane, Suite 422
Houston, Texas 77024 79,331 79.33 %

Series B
Preferred

Fred S. Zeidman
109 North Post Oak Lane, Suite 422
Houston, Texas 77024 0 0 %

Series B
Preferred

A.P. Shukis
109 North Post Oak Lane, Suite 422
Houston, Texas 77024 0 0 %

Series B
Preferred

All Directors and Executive Officers as a Group (3
Persons) 79,331 79.33 %

Series B
Preferred

Michael O. Sutton
10806 Briar Branch Lane
Houston, Texas 77024 6,666 6.67 %

Series B
Preferred

Jan Carson Connolly
8602 Pasture View Lane
Houston, Texas 77024 14,003 14.00 %

������

(1)

Applicable percentages of ownership of are based on 22,710,816 shares of Common Stock and 100,000 shares of
Series B Preferred outstanding on December 9, 2005 for each shareholder. Beneficial ownership is determined in
accordance within the rules of the SEC and generally includes voting of investment power with respect to the
securities. Shares subject to securities exercisable or convertible into shares of Common Stock that are currently
exercisable or exercisable within sixty (60) days of December 9, 2005 are deemed to be beneficially owned by the
person holding such options for the purpose of computing the percentage of ownership of such persons, but are not
treated as outstanding for the purpose of computing the percentage ownership of any other person.

(2)
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These represent the approximate number of shares underlying convertible debentures at an assumed price of $0.109
per share (i.e., eighty percent (80%) of a recent five (5) day average price of $0.136 per share), subject to an
ownership limitation of 9.9% contained in the convertible debentures. Because the conversion price will fluctuate
based on the market price of the Company�s stock, the actual number of shares to be issued upon conversion of the
debentures may be higher or lower.

PROPOSALS BY SECURITY HOLDERS

No security holder has requested the Company to include any additional proposals in this Information Statement.

4
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DIRECTORS AND EXECUTIVE OFFICERS

The Company is not aware of any legal proceedings in which any Director, executive officer, affiliate or any owner of
record or beneficial owner of more than five percent (5%) of any class of voting securities of the Company, or any
associate of any such Director, executive officer or affiliate of the Company or security holder is a party adverse to the
Company or any of its subsidiaries or has a material interest adverse to the Company or any of its subsidiaries.

The following table sets forth the names and ages of the current Directors and executive officers of the Company and
the positions held by each person at the Company. The executive officers of the Company are elected annually by the
Board. The Directors serve one (1) year terms until their successors are elected. The executive officers serve terms of
one (1) year or until their death, resignation or removal by the Board.

Name Age Position(s)

Timothy J. Connolly                   53 Director/Vice Chairman of the Board, Chief Executive Officer
Fred S. Zeidman 59 Director/Chairman of the Board
A.P. Shukis 61 Chief Financial Officer
There are no family relationships among any of the Directors or executive officers of the Company. Except as
provided herein, none of the Company�s Directors or executive officers is a Director of any company that files reports
with the Securities and Exchange Commission (�SEC�). None of the Company�s Directors have been involved in any
bankruptcy or criminal proceeding (excluding traffic and other minor offenses), and none have been enjoined from
engaging in any business during the past five (5) years.

Set forth below is a brief description of the background and business experience of each of the Company�s existing and
proposed Directors and executive officers for the past five (5) years:

Timothy J. Connolly has served as Chief Executive Officer of the Company since August 31, 2005 and has served as a
Director of the Company effective October 27, 2005. Mr. Connolly has been actively engaged in the development of
companies for over twenty (20) years, and has been the Chairman, President or CEO of numerous private and public
companies. He is currently Vice Chairman of the Board of Directors and Chief Executive Officer of Corporate
Strategies, Inc., as well as the Chairman and Sole Director of both Aim American Mortgage, Inc. and CSI Business
Finance, Inc. He is also an elected official, serving as the President and Chairman of the Board of Weston Municipal
Utility District for the last twenty (20) years. Mr. Connolly has been a principal or consultant in transactions over the
last twenty (20) years that total in excess of $500 million. He is particularly skilled in the areas of short and long term
strategic planning, capital formation, mergers and acquisitions, marketing, sales strategy and crisis resolution.
Mr. Connolly is also a nationally syndicated business journalist on both Business Talk Radio Network and Cable
Radio Network.

Fred S. Zeidman has served as a Director of the Company effective October 27, 2005. He was appointed Chairman of
the United States Holocaust Memorial Council by President George W. Bush in March 2002. The Council, which
includes fifty-five Presidentially-appointed members and ten (10) members from the U.S. Congress, is the governing
board of the United States Holocaust Memorial Museum. A prominent Houston-based business and civic leader,
Mr. Zeidman is Chairman of the Board of Seitel, Inc. and Chairman of the Board of Corporate Strategies, Inc. In 2004
he joined Greenberg Traurig as Senior Managing Director of Governmental Affairs. Mr. Zeidman also currently
serves as a Director of Prosperity Bank in Houston. Mr. Zeidman holds a Bachelor�s degree from Washington
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University in St. Louis, and a Master�s in Business Administration from New York University.

A.P. Shukis has served as Chief Financial Officer of the Company since August 31, 2005. He spent four and one half
(4½) years as a senior auditor for Arthur Young & Co. before leaving to pursue a career in the oil and gas industry.
During his career, which included a fifteen (15) year stint as controller of a public U.S. company traded on the London
Stock Exchange, he gained extensive experience in the areas of financial reporting, due diligence, treasury, internal
control, budgeting and forecasting and banking relations. Mr. Shukis has served as a Director of Dril-Quip Inc.
(NYSE:DRQ) since 2003. Mr. Shukis received his undergraduate degree from the University of Houston in 1971.

5

Edgar Filing: NUWAVE TECHNOLOGIES INC - Form DEF 14C

16



COMPENSATION OF DIRECTORS & EXECUTIVE OFFICERS

The following table sets forth the annual and long-term compensation for services paid to individuals in all capacities
for the fiscal years ended December 31, 2004, 2003 and 2002. No other executive officer received compensation
exceeding $100,000 during the years ended December 31, 2004, 2003 and 2002. The employment of Mr. Zarin was
terminated on September 29, 2003. Mr. Kanakis became the Company�s Chief Executive Officer and Principal
Financial Officer on September 10, 2003 and served in that capacity until his resignation on August 31, 2005.

Summary Compensation Table

Annual
Compensation Long-Term Compensation

Name and Principal
Position(s) Year

Salary
($)

Bonus
($)

Other
Annual

Compensation
($)

Restricted
Stock

Award(s)
($)

Securities
Underlying

Options
(#s)

All
Other

Compensation
($)

Mr. George D. Kanakis,
2004 $ 73,000 $ � $ 7,500 $ � � $ �

President, Chief
Executive Officer and
Principal Financial
Officer

2003 $ 12,500 $ � $ � $ � � $ �

Mr. Gerald Zarin, 2004 $ � $ � $ � $ � � $ �
Former President & 2003 $ 117,000 $ � $ � $ � � $ �
Chief Executive Officer 2002 $ 155,000 $ 30,000 $ � $ � � $ �
������

(1)

Effective June 1, 2004, Mr. Kanakis� annual salary was $125,000. Mr. Kanakis� employment with the Company
terminated on August 31, 2005.

(2)

Mr. Zarin�s employment with the Company terminated on September 29, 2003. In conjunction therewith, he received
100,000 warrants to purchase Common Stock at $1.00 per share. Mr. Zarin surrendered all options upon his
resignation during 2003.

Incentive Stock Options

For the years ended December 31, 2003 and 2004, no options were granted.
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On January 12, 2003, the former executive officers of the Company and all other employees voluntarily and
irrevocably surrendered all options granted to them through that date. As such, no options remain outstanding. All
stock option plans have terminated.

Directors� Compensation

Directors who are not also employees of the Company are entitled to a fee of $2,500 per quarter for serving on the
Board. Each Director is also reimbursed for expenses incurred in connection with their attendance at Board meetings.

Employment Agreements

Through September 29, 2003, the Company entered into employment agreements with its former President and Chief
Executive Officer Mr. Gerald Zarin and its former Chief Financial Officer, Mr. Jeremiah F. O�Brien. These agreements
have terminated as of September 29, 2003 upon each of their resignations.

The Company also entered into an employment agreement with Mr. Kanakis, effective June 1, 2004, for his service as
President, Chief Executive Officer and Principal Financial Officer of the Company. Pursuant to that agreement
Mr. Kanakis served at an annual salary of $125,000 per year and was entitled to (a) a bonus equal to twelve and one
half percent (12.5%) of the net income attributable to each of the Company�s four (4) subsidiaries, (b) a discretionary
bonus as determined by the Board, (c) 75,000 shares of common stock and (d) options to purchase 100,000 shares of
common stock. The Company had not adopted a stock option plan and accordingly, no options had been issued to
Mr. Kanakis. Mr. Kanakis� employment agreement terminated on August 31, 2005 upon his resignation and the
Company paid to him a severance payment of $20,000.

On September 15, 2005 the Company entered into an executive employment agreement with Mr. Tobin Smith
whererby Mr. Smith was to serve as the Company�s Chief Investment Officer and as a member of the Board. The
initial term of the Agreement commenced on September 15, 2005, however, effective November 15, 2005 Mr. Smith
amicably resigned from each of his positions with the Company. To date, Mr. Smith is not entitled to any benefits
from the Company.

6
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DESCRIPTION OF CAPITAL STOCK

The current authorized capital stock of our Company consists of One Hundred Forty Million (140,000,000) shares of
Common Stock, par value $0.001 per share, One Hundred Thousand (100,000) shares of convertible Series B
Preferred, par value $0.01 per share and One Thousand (1,000) non-voting shares of Series C Preferred, par value
$0.01 per share. As of December 9, 2005, 22,710,816 shares of Common Stock, One Hundred Thousand (100,000)
shares of Series B Preferred and 570.199 shares of Series C preferred stock were issued and outstanding. The
following description is a summary of the capital stock of our Company and contains the material terms of our voting
capital stock. Additional information can be found in our Certificate of Incorporation (as amended) and our Bylaws.

Common Stock

On December 9, 2005, there were 22,710,816 shares of Common Stock issued and outstanding. Each share of
Common Stock entitles the holder to one (1) vote on each matter submitted to a vote of our shareholders, including the
election of Directors. There is no cumulative voting. Subject to preferences that may be applicable to any outstanding
preferred stock, our Shareholders are entitled to receive ratably such dividends, if any, as may be declared from time
to time by the Board of Directors. Shareholders have no preemptive, conversion or other subscription rights. There are
no redemption or sinking fund provisions related to the Common Stock. In the event of liquidation, dissolution or
winding up of NuWave, our Shareholders are entitled to share ratably in all assets remaining after payment of
liabilities, subject to prior distribution rights of preferred stock, if any, then outstanding.

Preferred Stock

The Company is authorized to issue Two Million (2,000,000) shares of preferred stock, of which 100,000 shares of
Series B Preferred and 570.199 shares of Series C preferred stock are issued and outstanding as of December 9, 2005.
There were no shares of Series A preferred stock outstanding. As a class, the holders of the Company�s Series B
Preferred shall, collectively, be entitled to cast a number of votes equal ninety-five percent (95%) of the total issued
and outstanding voting stock of the Company on all matters submitted to the Shareholders for approval, which votes
shall be distributed among the holders of Series B Preferred on a pro rata basis based upon the number of shares of
Series B Preferred held by such respective holders. The holders of shares of the Series B Preferred shall be entitled to
vote on all matters on which the Common Stock shall be entitled to vote. Holders of Series B Preferred shall be
entitled to notice of any shareholders meeting in accordance with the Bylaws of the Company. Fractional votes shall
not, however, be permitted and any fractional voting rights resulting from the above formula (after aggregating all
shares into which shares of Series B Preferred held by each holder could be converted), shall be disregarded.

The Series C preferred shares have no voting rights, except as required under Delaware General Corporation Law.

Options

No options remain outstanding as of December 9, 2005. All stock option plans have been terminated.

Warrants

NuWave has outstanding warrants to purchase a total of 215,100 shares of Common Stock. Warrants for 200,000 of
these are at an exercise price of $1.00 per share. These warrants were issued to two (2) former officers for prior
services provided to NuWave. The warrants are exercisable over a five (5) year period which expires in September
2008. The remaining 15,100 warrants to purchase Common Stock are at a weighted average exercise price of $62.549
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per share.

Convertible Debentures

October 2003, NuWave issued a $200,000 convertible debenture to Cornell Capital Partners, LP (�Cornell Capital�).
In December 2003, NuWave issued $280,000 in convertible debentures to various unrelated parties. In September
2004, NuWave redeemed the $200,000 convertible debenture with Cornell Capital and $70,000 of the convertible
debentures issued in December 2003 and January 2004. On December 22, 2003, NuWave issued a $3,300,000
convertible debenture to Cornell Capital, which was subsequently terminated and replaced with a $3,481,273.85
non-convertible promissory note on January 26, 2005, and $250,000 to unrelated parties in connection with the
acquisition of land held for development and sale secured through a first mortgage lien on the land. All of these
debentures bear interest at a rate of five percent (5%) per annum, with interest due at maturity or upon conversion.
These debentures mature at various dates ranging from October 2005 through December 2008. At the option of
NuWave, upon the maturity date, these convertible debentures and accrued interest may be converted into Common
Stock. At the option of the holder, at any time prior to maturity, any portion of these convertible debentures may be
converted into Common Stock. The value of principal and accrued interest is convertible at
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the per share price equal to the lesser of (a) one-hundred twenty percent (120%) of the closing bid price, or (b) eighty
percent (80%) of the lowest daily volume weighted average price for the five (5) days immediately preceding the
conversion date. In addition, NuWave may redeem a portion or all of these outstanding debentures at one-hundred ten
percent (110%) of the dollar value of the amount redeemed plus accrued interest. Under the conversion limitation for
the debentures, NuWave may issue shares under conversion only so long as, at conversion, the holder has no more
than 9.9% of NuWave�s outstanding Common Stock.

During January 2004, NuWave issued a $100,000 convertible debenture. This debenture bears interest at a rate of five
percent (5%) per annum, with interest due at maturity or upon conversion. This debenture matures in January 2006.
NuWave has recorded a debt discount of $27,000 at the issuance of this convertible debenture to reflect the value of
the beneficial conversion feature related to the convertible debenture. Accordingly, NuWave has recorded the value of
the beneficial conversion feature as a reduction to the carrying amount of the convertible debt and as an addition to
additional paid-in capital. This debt discount is being amortized over the term of the related debentures, which is
twenty-four (24) months, and such amortization was recorded as interest expense on the accompanying condensed
consolidated statement of operations. At the option of NuWave, upon the maturity date, this convertible debenture
may be converted into Common Stock. At the option of the holder, at any time prior to maturity, any portion of this
convertible debenture may be converted into Common Stock. The value of principal and accrued interest is
convertible at the per share price equal to the lesser of (a) one hundred twenty percent (120%) of the closing bid price,
or (b) eighty percent (80%) of the lowest daily volume weighted average price for the five (5) days immediately
preceding the conversion date. In addition, NuWave may redeem, with fifteen (15) days advance notice, a portion or
all of this outstanding debenture at one-hundred ten percent (110%) of the dollar value of the amount redeemed plus
accrued interest.

During October 2004, NuWave issued a $100,000 convertible debenture. This debenture bears interest at a rate of five
percent (5%) per annum, with interest due at maturity or upon conversion. This debenture matures in October 2006.
NuWave has recorded a debt discount of $25,000 at the issuance of this convertible debenture to reflect the value of
the beneficial conversion feature related to the convertible debenture. Accordingly, NuWave has recorded the value of
the beneficial conversion feature as a reduction to the carrying amount of the convertible debt and as an addition to
additional paid-in capital. This debt discount is being amortized over the term of the related debenture, which is
twenty-four (24) months, and such amortization will be recorded as interest expense in the consolidated statement of
operations. At the option of NuWave, upon the maturity date, this convertible debenture may be converted into
Common Stock. At the option of the holder, at any time prior to maturity, any portion of this convertible debenture
may be converted into Common Stock. The value of principal and accrued interest is convertible at the per share price
equal to the lesser of (a) one hundred twenty percent (120%) of the closing bid price, or (b) eighty percent (80%) of
the lowest closing bid price for the five (5) days immediately preceding the conversion date. In addition, NuWave
may redeem, with fifteen (15) days advance notice, a portion or all of this outstanding debenture at one hundred ten
percent (110%) of the dollar value of the amount redeemed plus accrued interest.

On May 5, 2005 NuWave issued a $250,000 debenture to Cornell Capital. Any part of the principal amount of the
debenture, plus accrued interest, is convertible at the option of Cornell Capital any time up to maturity into shares of
the Company�s Common Stock at a fixed price per share equal to $0.10. The debenture has a two hundred ten (210)
day term, has piggy-back registration rights and accrues interest at twelve percent (12%) per year.

On July 20, 2005 NuWave issued a $150,000 debenture to Cornell Capital. Any part of the principal amount of the
debenture, plus accrued interest, is convertible at the option of Cornell Capital any time up to maturity into shares of
the Company�s Common Stock at a fixed price per share equal to $0.10. The debenture has a two hundred ten (210)
day term, has piggy-back registration rights and accrues interest at twelve percent (12%) per year.
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Dividends

The Company has not declared or paid cash dividends on its Common Stock since its inception and does not anticipate
paying such dividends in the foreseeable future. The payment of dividends may be made at the discretion of the Board
of Directors at that time and will depend upon, among other factors, on the Company�s operations.

Anti-Takeover Effects of Provisions of the Certificate of Incorporation (As Amended), Bylaws and Delaware
Law

Authorized and Unissued Stock

The authorized but unissued shares of our Common Stock and preferred stock are available for future issuance without
the approval of the Shareholders. These additional shares may be utilized for a variety of corporate purposes including
but not limited to future public or direct offerings to raise additional capital, corporate acquisitions and employee
incentive plans. The issuance of such shares may also be used to deter a potential takeover of NuWave that may
otherwise be beneficial to our
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Shareholders by diluting the shares held by a potential suitor or issuing shares to a shareholder that will vote in
accordance with the desires of the Board of Directors. A takeover may be beneficial to Shareholders because, among
other reasons, a potential suitor may offer Shareholders a premium for their shares of stock compared to the
then-existing market price.

Transfer Agent and Registrar

American Stock Transfer & Trust Co. is the transfer agent and registrar of our Common Stock. Their address is 59
Maiden Lane, Plaza Level, New York, New York 10038, and their telephone number is (718) 921-8293.

INTEREST OF CERTAIN PERSONS IN OR OPPOSITION TO MATTERS TO BE ACTED UPON

(a)

No officer or Director of the Company has any substantial interest in the matters to be acted upon, other than his role
as an officer or Director of the Company.

(b)

No Director of the Company has informed the Company that he intends to oppose the proposed actions to be taken by
the Company as set forth in this Information Statement.

ADDITIONAL INFORMATION

Additional information concerning NuWave Technologies, Inc., including its annual and quarterly reports filed with
the U.S. Securities Exchange Commission, may be accessed through the Securities and Exchange Commission�s
EDGAR archives at www.sec.gov.
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PROPOSAL 1 � AMENDMENT TO THE CERTIFICATE OF INCORPORATION
(AS AMENDED) TO CHANGE THE COMPANY�S NAME TO EMERGE CAPITAL CORP.

Our Company�s Board of Directors proposes an amendment to our Company�s Certificate of Incorporation (as
amended) to change our Company�s name from NuWave Technologies, Inc. to Emerge Capital Corp.

Purpose of Changing the Name of the Company to Emerge Capital Corp.

The Board believes that it is in the Company�s best interest to have the Company change its name in light of the recent
Merger Agreement with Corporate Strategies, Inc., as is more fully described herein in our discussion of Proposal 1
and in the Company�s Information Statement on Schedule 14F, as amended, as filed with the U.S. Securities and
Exchange Commission on October 17, 2005. Moreover, the former technology business of the Company is no longer
operational, and therefore its current name no longer reflects the business and operations of the Company under the
name NuWave Technologies, Inc.

Amendment of Certificate of Incorporation

The amendment to our Company�s Certificate of Incorporation (as amended) shall be filed with the Secretary of State
of the State of Delaware so that the First Article of the Certificate of Incorporation (as amended) will read as follows:

�FIRST: The name of the Corporation is EMERGE CAPITAL CORP.�

Recommendation of the Board of Directors

Our Board unanimously recommended a vote �FOR� the approval of an amendment to our Company�s Certificate of
Incorporation (as amended) to change the company name from NuWave Technologies, Inc. to Emerge Capital Corp.

No Voting of Shareholders Required

We are not soliciting any votes with regard to the proposal to amend the Company�s Certificate of Incorporation (as
amended) to change the company name from NuWave Technologies, Inc. to Emerge Capital Corp. The principal
shareholders that have indicated an intention to vote in favor of this Proposal hold all of the shares of Series B
Preferred, or ninety-five percent (95%) of the total issued and outstanding shares of voting capital stock when
considered as an independent class, and accordingly, these principal shareholders have sufficient shares to approve the
Proposal.
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PROPOSAL 2 � AMENDMENT TO THE CERTIFICATE OF INCORPORATION TO
INCREASE THE AUTHORIZED COMMON STOCK OF THE COMPANY TO 900,000,000 SHARES

Our Company�s Board of Directors proposes an amendment to the Company�s Certificate of Incorporation (as
amended) to increase the number of authorized shares of Common Stock, par value $0.001 per share, from One
Hundred Forty Million (140,000,000) to Nine Hundred Million (900,000,000) shares.

Purposes of Increasing Number of Authorized Shares of Common Stock

The Merger Agreement/Change of Control

On August 31, 2005 the Company entered into a merger agreement (the �Agreement�) with Strategies Acquisition
Corp., a wholly-owned subsidiary of the Company (�SPV�), Corporate Strategies, Inc. (�Corporate Strategies�) and the
shareholders of Corporate Strategies listed therein (collectively, the �CSI Shareholders�), whereby SPV merged with
and into Corporate Strategies, with Corporate Strategies remaining as the surviving corporation and continuing its
corporate existence under the laws of the State of Delaware and as a wholly-owned subsidiary of the Company (the
�Merger�). The separate existence of SPV has ceased.

Pursuant to the terms of the Agreement, the Company issued one (1) share of its Common Stock to each holder of
Corporate Strategies Class A Common Stock in exchange for two (2) shares of Corporate Strategies Class A Common
Stock, par value $0.001 per share. Second, the Company issued one (1) share of the Company�s Series C preferred
stock (�Series C Preferred�), par value $0.01 per share, to each holder of Corporate Strategies Series A preferred stock
for one (1) share of Corporate Strategies Series A preferred stock, par value $0.001 per share. Third, the Company
issued and delivered shares of its Series B Preferred Stock to each holder of Corporate Strategies Class B Common
Stock so that effectively upon conversion of the Series B Preferred Stock into Common Stock, the Common Stock
issued upon conversion shall be equal to ninety-five percent (95%) of the issued and outstanding voting capital stock
of the Company (calculated on a fully diluted basis as of the date of the Merger, following the issuance of all the
Merger Consideration (as such term is defined in the Agreement) and after giving effect to such conversion, but not
including any shares of Common Stock issuable upon conversion of any then outstanding Company convertible
debentures). The number of shares issued to the CSI Shareholders in connection with the Merger was based upon a
determination by the Company�s Board of Directors (the �Board�) that the transaction was in the best interest of the
Company and our shareholders.

The amendment to the Company�s Certificate of Incorporation (as amended) would provide for the authorization of an
additional Seven Hundred Sixty Million (760,000,000) shares of Common Stock. The issuance of the additional
authorized shares of Common Stock will enable all holders of Series B Preferred to convert their shares into shares of
Common Stock in accordance with and pursuant to the Agreement. The terms of the Agreement and other specific
information with respect to the consequent change of control pursuant to the Agreement are more fully set forth in the
Company�s Information Statement on Schedule 14F-1, as amended, as filed with the U.S. Securities and Exchange
Commission (the �SEC�) on October 17, 2005 as well as in the Company�s Amended Current Report on Form 8-K, as
filed with the SEC on November 14, 2005.

General Corporate Purposes

In addition to the reasons set forth above, the Company believes that it is desirable to have additional authorized
shares of Common Stock available for possible future financings, possible future acquisition transactions and other
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possible general corporate purposes. While the Company has no current plans, and is not currently considering any
acquisitions, financings or corporate purposes involving the issuance of these shares of Common Stock, the Board
believes that this issuance would give the Company greater flexibility and may allow such shares to be issued without
the expense and delay of a special shareholders� meeting. Although such issuance of additional shares with respect to
future financings and acquisitions would dilute existing shareholders, management believes that such transactions
would increase the value of the Company to its Shareholders.

Amendment of Certificate of Incorporation

The amendment to the Company�s Certificate of Incorporation (as amended) provides for the authorization of Nine
Hundred Million (900,000,000) shares of Common Stock. As of November 7, 2005, 22,710,816 shares of Common
Stock were issued and outstanding.
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The amendment to our Certificate of Incorporation (as amended) shall be filed with the Secretary of State of the State
of Delaware so that Article FOURTH, Section 1 of the Certificate of Incorporation (as amended), shall read as
follows:

�Authorized Capital. The total number of shares of all classes of capital stock which the Corporation has authority to
issue shall be Nine Hundred Two Million (902,000,000) shares, consisting of (i) Nine Hundred Million (900,000,000)
Shares of common stock par, value $0.001 per share (the �Common Stock�) and Two Million (2,000,000) shares of
preferred stock par, value $0.01 per share (the �Preferred Stock�).�

Advantages and Disadvantages of Increasing Authorized Shares

The amendment to the Company�s Certificate of Incorporation (as amended) provides for the authorization of Seven
Hundred Sixty Million (760,000,000) additional shares of Common Stock. As of November 7, 2005, 22,710,816
shares of Common Stock were issued and outstanding.

There are certain advantages and disadvantages of voting for an increase in the Company�s authorized Common Stock.
The advantages include:

•

The ability to raise capital by issuing capital stock under financing transactions, if any; and

•

To have shares of Common Stock available to pursue business expansion opportunities, if any.

The disadvantages include:

•

Dilution to the existing Shareholders, including a decrease in our net income per share in future periods. This could
cause the market price of our stock to decline.

The issuance of authorized but unissued stock could be used to deter a potential takeover of the Company that may
otherwise be beneficial to the Shareholders by diluting the shares held by a potential suitor or issuing shares to a
shareholder that will vote in accordance with the desires of the Company�s Board of Directors, at that time. A takeover
may be beneficial to independent shareholders because, among other reasons, a potential suitor may offer such
shareholders a premium for their shares of stock compared to the then-existing market price. The Company does not
have any plans or proposals to adopt provisions or enter into agreements that may have material anti-takeover
consequences.

Recommendation of The Board of Directors

Our Board unanimously recommended the approval of an amendment to our Company�s Certificate of
Incorporation (as amended) to increase the number of authorized shares of Common Stock, par value $0.001 per
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share, from One Hundred Forty Million (140,000,000) to Nine Hundred Million (900,000,000) shares.

No Voting of Shareholders Required

We are not soliciting any votes with regard to the proposal to amend the Company�s Certificate of Incorporation (as
amended) to increase the number of authorized shares of Common Stock, par value $0.001 per share, from One
Hundred Forty Million (140,000,000) to Nine Hundred Million (900,000,000) shares. The principal shareholders that
have indicated an intention to vote in favor of this Proposal hold all of the shares of Series B Preferred, or ninety-five
percent (95%) of the total number of shares of voting capital stock considered as an independent class, and
accordingly, these principal shareholders have sufficient shares to approve the Proposal.
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PROPOSAL 3 � ADOPTION OF THE EMERGE CAPITAL CORP. 2005 STOCK INCENTIVE PLAN

Our Company�s Board of Directors proposes the adoption of the Emerge Capital Corp. 2005 Stock Incentive Plan (the
�Plan�).

Purpose of Adopting the Emerge Capital Corp. 2005 Stock Incentive Plan

The purpose of the adoption of the Plan is to promote the long-term growth and profitability of the Company by
(a) providing key people with incentives to improve shareholder value and to contribute to the growth and financial
success of the Company, and (b) enabling the Company to attract, retain and reward the best-available persons. The
Plan permits the granting of stock options (including incentive stock options qualifying under Code Section 422 and
nonqualified stock options), stock appreciation rights, restricted or unrestricted share awards, phantom stock, deferred
share units, performance awards, other stock-based awards, or any combination of the foregoing. Equity incentives
have been a significant component of compensation for directors, officers, consultants and employees. We believe that
this practice will enable the Company to attract and retain highly qualified and experienced individuals. By linking
directors, officers, consultants and employees� compensation to corporate performance, their reward is related directly
to the Company�s success. We believe the use of equity incentives increases motivation to improve shareholder value.

Description of the Emerge Capital Corp. 2005 Stock Incentive Plan

Directors, officers, consultants and employees of the Company and its Affiliates, as well as advisors, sales
representatives, other individuals performing bona fide services to or for the Company and its Affiliates, and other
individuals in connection with their hiring, retention, or otherwise may be granted common stock options to purchase
shares of Common Stock (both incentive stock options, or �ISOs�, and non-ISOs, though only employees may receive
ISOs), stock appreciation rights (�SARs�), restricted shares or units, unrestricted shares, deferred share units,
performance units, phantom stock and other stock-based awards under the Plan. In the discussion below, the term
�Awards� refers to all forms of award that the Plan authorizes. Upon the effectiveness of the Plan, the Company will
have zero (0) non-employee directors, three (3) employee directors, and approximately ten (10) additional employees,
and no other individuals expected to be eligible to receive Awards under the Plan. The following table sets forth the
benefits and/or amounts that will be received by or allocated to each eligible participant under the Plan:

New Plan Benefits

Emerge Capital Corp. 2005 Stock Incentive Plan

Name and Position
Dollar Value

($)
Number of

Units

Timothy J. Connolly, CEO and Director
(Vice Chairman of the Board) � None To Date
Fred Zeidman, Director and Chairman of the
Board � None To Date
A.P. Shukis, Chief Financial Officer � None To Date
Executive Group � None To Date

Edgar Filing: NUWAVE TECHNOLOGIES INC - Form DEF 14C

30



Non-Executive Director Group � None To Date
Non-Executive Officer Employee Group � None To Date
On a calendar year basis, an amount of shares of Common Stock equivalent to fifteen percent (15%) of the fully
diluted shares outstanding on January 2 of any such calendar year (without taking into account outstanding Awards at
the end of the prior calendar year) may be allocated, at the discretion of the Administrator, to be granted as Awards
under the Plan, less Awards outstanding at the end of the prior calendar year. In no event shall the number of shares
which may be allocated as Awards under the Plan be less than Ten Million (10,000,000) shares of Common Stock for
a given calendar year.

Notwithstanding this limit, not more than an aggregate of ten percent (10%) of the total shares within the plan may be
subject to ISO Awards during the term of the Plan, and not more than an aggregate of ten percent (10%) of the total
shares within the plan may be subject to Awards in a form other than options and SARs. Any limitations on the
maximum number of options granted to any director, officer, or employee under the plan shall be determined from
time to time at the sole discretion of the Adminstrator, including any such maximum number with respect to any
individual during the first fiscal year that the individual is employed with the Company or an Affiliate. The number of
shares subject to any such limits may be adjusted in the event of certain changes in the capitalization of the Company.

The Board will administer the Plan or a committee appointed by the Board (referred to as the �Administrator�). The
Administrator will have authority, subject to the terms of the Plan, to determine when and to whom to make grants
under the
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plan, the type of Award and the number of shares to be covered by the grants, the fair market value of shares, the
terms of the grants, which includes the exercise price of the shares of Common Stock covered by options, any
applicable vesting provisions, and conditions under which Awards may be terminated, expired, cancelled, renewed or
replaced, and to construe and interpret the terms of the Plan and Awards.

Options. Options granted under the Plan provide participants with the right to purchase shares at a predetermined
exercise price. The Administrator may grant ISOs and non-ISOs; provided that ISO treatment is not be available for
options that become first exercisable in any calendar year for shares that have a value exceeding $100,000 (based
upon the fair market value of the shares on the option grant date).

SARs. A share appreciation right generally permits a participant who receives it to receive, upon exercise, cash and/or
shares equal in value to the excess of (a) the fair market value, on the date of exercise, of the shares with respect to
which the SAR is being exercised, over (b) the exercise price of the SAR for such shares. The Administrator may
grant SARs in tandem with options, or independently of them. SARs that are independent of options may limit the
value payable on its exercise to a percentage, not exceeding one hundred percent (100%), of the excess value.

Exercise Price for Options and SARs. The per share purchase price under each option or SAR granted shall be
established by the Administrator at the time the option is granted. However, the per share purchase price for non-ISOs
shall not be less than one hundred percent (100%) of the fair market value of a share of Common Stock on the date the
option is granted. The exercise price of ISOs may not be less than one hundred percent (100%) of the fair market
value on the grant date of the underlying shares subject to the Award for participants who own more than ten percent
(10%) of our shares on the grant date.

Exercise of Options and SARs. Each option granted pursuant to the Plan shall be for such term as determined by the
Administrator; provided, however, that no option shall be exercisable sooner than one (1) year nor more than ten (10)
years from the date it was granted (five (5) years in the case of ISOs granted to employees who, at the time of grant,
own more than ten percent (10%) of the Company�s outstanding shares). To the extent exercisable in accordance with
the agreement granting them, an option or SAR may be exercised in whole or in part, and from time to time during its
term; subject to earlier termination relating to a holder�s termination of employment or service. With respect to options,
the Administrator has the discretion to accept payment of the exercise price in any of the following forms (or
combination of them): cash or check in U.S. dollars, certain shares, and cashless exercise under a program the
Administrator approves.

Restricted Shares, Restricted Share Units, Unrestricted Shares, Phantom Stock, Deferred Share Units, and Other
Stock-Based Awards. Under the Plan, the Administrator may grant restricted shares and restricted share units that are
forfeitable until certain vesting requirements are met, and may grant unrestricted shares as to which the participant�s
interest is immediately vested. For restricted Awards, the Plan provides the Administrator with discretion to determine
the terms and conditions under which a participant�s interests in such Awards becomes vested. In addition, the
Administrator may grant phantom stock (Awards denominated n stock-equivalent units), deferred share units, and
other stock-based Awards. Deferred share units may only be awarded to certain directors, consultants, or select
members of management to defer their receipt of compensation payable in cash or shares (including shares that would
otherwise be issued upon the vesting of restricted shares and restricted share units). Deferred share units represent a
future right to receive shares.

Whenever shares are released pursuant to these Awards, the participant will be entitled to receive additional shares
that reflect any stock dividends that the Company�s shareholders received between the date of the Award and issuance
or release of the shares. Likewise, a participant will be entitled to receive a cash payment reflecting cash dividends
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paid to the Company�s shareholders during the same period. Such cash dividends will accrue simple interest from their
payment date to the Company�s shareholders until paid in cash when the shares to which they relate are either released
from restrictions in the case of restricted shares or issued in the case of restricted share units.

Performance Awards. The Plan authorizes the Administrator to grant performance-based Awards in the form of
performance units that the Administrator may, or may not, designate as �Performance Compensation Awards� that are
intended to be exempt from Code section 162(m) limitations. In either case, performance-based Awards vest and
become payable based upon the achievement, within the specified period of time, of performance objectives
applicable to the individual, the Company, or any affiliate. Performance-based Awards are payable in shares, cash, or
some combination of the two; the individual participant limit of shares granted per performance period shall be subject
to the sole determination of the Administrator. The Administrator decides the length of performance periods, but the
periods may not be less than one (1) fiscal year of the Company.

With respect to Performance Compensation Awards, the Plan requires that the Administrator specify in writing the
performance period to which the Award relates, and an objective formula by which to measure whether and the extent
to which the Award is earned on the basis of the level of performance achieved with respect to one or more
performance
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measures. Once established for a performance period, the performance measures and performance formula applicable
to the Award may not be amended or modified in a manner that would cause the compensation payable under the
Award to fail to constitute performance-based compensation under Code section 162(m).

Under the Plan, the possible performance measures for Performance Compensation Awards include basic, diluted or
adjusted earnings per share; sales or revenue; earnings before interest, taxes and other adjustments (in total or on a per
share basis); basic or adjusted net income; returns on equity, assets, capital, revenue or similar measure; economic
value added; working capital; total shareholder return; and product development, product market share, research,
licensing, litigation, human resources, information services, mergers, acquisitions, and sales of assets of affiliates or
business units. Each measure will be, to the extent applicable, determined in accordance with generally accepted
accounting principles as consistently applied by the Company (or such other standard applied by the Administrator)
and, if so determined by the Administrator, and in the case of a Performance Compensation Award, to the extent
permitted under Code section 162(m), adjusted to omit the effects of extraordinary items, gain or loss on the disposal
of a business segment, unusual or infrequently occurring events and transactions and cumulative effects of changes in
accounting principles. Performance measures may vary from performance period to performance period, and from
participant to participant, and may be established on a stand-alone basis, in tandem or in the alternative.

Income Tax Withholding. As a condition for the issuance of shares pursuant to Awards, the Plan requires satisfaction
of any applicable federal, state, local, or foreign withholding tax obligations that may arise in connection with the
Award or the issuance of shares.

Transferability. Awards may not be sold, pledged, assigned, hypothecated, transferred, or disposed of other than by
will or the laws of descent and distribution.

Certain Corporate Transactions. The Administrator shall equitably adjust the number of shares covered by each
outstanding Award, and the number of shares that have been authorized for issuance under the Plan but as to which no
Awards have yet been granted or that have been returned to the Plan upon cancellation, forfeiture, or expiration of an
Award, as well as the price per share covered by each such outstanding Award, to reflect any increase or decrease in
the number of issued shares resulting from a stock split, reverse stock split, stock dividend, combination,
recapitalization or reclassification of the shares, or any other increase or decrease in the number of issued shares
effected without receipt of consideration by the Company. In the event of any such transaction or event, the
Administrator may provide in substitution for any or all outstanding Awards under the Plan such alternative
consideration (including securities of any surviving entity) as it may in good faith determine to be equitable under the
circumstances and may require in connection therewith the surrender of all Awards so replaced. In any case, such
substitution of securities will not require the consent of any person who is granted Awards pursuant to the Plan.

In addition, in the event or in anticipation of a Change in Control (as defined in the Plan), outstanding options and
SARs will terminate upon the effective time of the Change in Control, unless provision is made in connection with the
transaction for the continuation or assumption of such Awards by, or for the substitution and the equivalent Awards
of, the surviving or successor entity or a parent thereof. In the event of such termination, the holders of options and
SARs under the Plan will be permitted, for a period of at least twenty days prior to the effective time of the Change in
Control, to exercise all portions of such Awards that are then exercisable or which become exercisable upon or prior to
the effective time of the Change in Control; provided, that any such exercise of any portion of such an Award which
becomes exercisable as a result of such Change in Control shall be deemed to occur immediately prior to the effective
time of such Change in Control.
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Term of the Plan; Amendments or Termination. The Board has the power to terminate, amend or modify the Plan at
any time. If the Board does not take action to earlier terminate the Plan, it will terminate on December 13, 2015.
Certain amendments may require the approval of the Company�s shareholders. No amendment, suspension, or
termination of the Plan shall materially and adversely affect Awards that previously had been granted without the
written consent of the holders of those options unless it relates to an adjustment pursuant to certain transactions that
change the Company�s capitalization or it is otherwise mutually agreed between the participant and the Administrator.
Notwithstanding the foregoing, the Administrator may amend the Plan to eliminate provisions which are no longer
necessary as a result of changes in tax or securities laws or regulations, or in the interpretation thereof.

Expected Federal Income Tax Consequences. The following is a general discussion of certain U.S. federal income tax
consequences relating to Awards granted under the Plan. This discussion does not address all aspects of U.S. federal
income taxation, does not discuss state, local and foreign tax issues and does not discuss considerations applicable to a
holder who is, with respect to the United States, a non-resident alien individual. This summary of federal income tax
consequences does not purport to be complete and is based upon interpretations of the existing laws, regulations and
rulings which could be altered materially with enactment of any new tax legislation.
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Under the United States Internal Revenue Code, the Company will generally be entitled to a deduction for federal
income tax purposes at the same time and in the same amount as the ordinary income that participants recognize
pursuant to Awards (subject to the participant�s overall compensation being reasonable, and to the discussion below
with respect to Code section 162(m)). For participants, the expected U.S. tax consequences of Awards are as follows:

Non-ISOs. A participant will not recognize income at the time a non-ISO is granted. At the time a non-ISO is
exercised, the participant will recognize ordinary income in an amount equal to the excess of (i) the fair market value
of the shares issued to the participant on the exercise date over (ii) the exercise price paid for the shares. At the time of
sale of shares acquired pursuant to the exercise of a non-ISO, the appreciation (or depreciation) in value of the shares
after the date of exercise will be treated either as short-term or long-term capital gain (or loss) depending on how long
the shares have been held.

ISOs. A participant will not recognize income upon the grant of an ISO. There are generally no tax consequences to
the participant upon exercise of an ISO (except the amount by which the fair market value of the shares at the time of
exercise exceeds the option exercise price is a tax preference item possibly giving rise to an alternative minimum tax).
If the shares are not disposed of within two years from the date the ISO was granted or within one year after the ISO
was exercised, any gain realized upon the subsequent disposition of the shares will be characterized as long-term
capital gain and any loss will be characterized as long-term capital loss. If both of these holding period requirements
are not met, then a �disqualifying disposition� occurs and (i) the participant recognizes gain in the amount by which the
fair market value of the shares at the time of exercise exceeded the exercise price for the ISO and (ii) any remaining
amount realized on disposition (except for certain �wash� sales, gifts or sales to related persons) will be characterized as
capital gain or loss.

Share Appreciation Rights. A participant to whom a SAR is granted will not recognize income at the time of grant of
the SAR. Upon exercise of a SAR, the participant must recognize taxable compensation income in an amount equal to
the value of any cash or shares that the participant receives.

Restricted Shares, Restricted Share Units, Deferred Share Units, Performance Awards, and Unrestricted Shares. In
general, a participant will not recognize income at the time of grant of restricted shares, restricted share units, deferred
share units or performance Awards, unless the participant elects with respect to restricted shares or restricted share
units to accelerate income taxation to the date of the Award. In this event, a participant would recognize ordinary
income equal to the excess of the market value of the restricted shares over any amount the participant pays for
them (in which case subsequent gain or loss would be capital in nature). In the absence of an election to accelerate
income taxation to the date of an Award, a participant must recognize taxable compensation income equal to the value
of any cash or unrestricted shares that the participant receives. The same tax consequences apply to performance
Awards and Awards of unrestricted shares.

Special Tax Provisions. Under certain circumstances, the accelerated vesting, cash-out or accelerated lapse of
restrictions on Awards in connection with a change in control of the Company might be deemed an �excess parachute
payment� for purposes of the golden parachute tax provisions of Code section 280G, and the participant may be subject
to a twenty percent (20%) excise tax and the Company may be denied a tax deduction. Furthermore, the Company
may not be able to deduct the aggregate compensation in excess of $1,000,000 attributable to Awards that are not
�performance-based� within the meaning of Code section 162(m) in certain circumstances. The Plan is designed to
permit Awards that qualify as performance-based compensation for this purpose.

Compliance with Section 409A of The Code. The Company intends that all Options granted under the Plan not be
considered to provide for the deferral of compensation under Section 409A of the Code and that any other Award that
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does provide for such deferral of compensation shall comply with the requirements of Section 409A of the Code and,
accordingly, this Plan shall be so administered and construed. Further, the Company may modify the Plan and any
Award to the extent necessary to fulfill this intent.

Recommendation of The Board of Directors

Our Board unanimously recommended a vote �FOR� the approval of the adoption of the Emerge Capital Corp. 2005
Stock Incentive Plan.

No Voting of Shareholders Required

We are not soliciting any votes with regard to this Proposal to adopt the Emerge Capital Corp. 2005 Stock Incentive
Plan. The principal shareholders that have indicated an intention to vote in favor of this Proposal hold all of the shares
of Series B Preferred, or ninety-five percent (95%) of the total issued and outstanding shares of voting capital stock
when considered as an independent class, and accordingly, these principal shareholders have sufficient shares to
approve the Proposal.

16

Edgar Filing: NUWAVE TECHNOLOGIES INC - Form DEF 14C

37



DELIVERY OF DOCUMENTS TO SECURITY HOLDERS SHARING AN ADDRESS

Only one (1) Information Statement is being delivered to multiple security holders sharing an address unless the
Company has received contrary instructions from one or more of the security holders. The Company shall deliver
promptly upon written or oral request a separate copy of the Information Statement to a security holder at a shared
address to which a single copy of the documents was delivered. A security holder can notify the Company that the
security holder wishes to receive a separate copy of the Information Statement by sending a written request to the
Company at 109 North Post Oak Lane, Suite 422, Houston, Texas 77024; or by calling the Company at (713)
621-2737 and requesting a copy of the Information Statement. A security holder may utilize the same address and
telephone number to request either separate copies or a single copy for a single address for all future Information
Statements and annual reports.

By Order fo the Board of Directors

/s/ Timothy J. Connolly
Timothy J. Connolly
Chief Executive Officer

Houston, Texas
December 13, 2005
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APPENDIX A

EMERGE CAPITAL CORP. 2005 STOCK INCENTIVE PLAN

1. Establishment, Purpose and Types of Awards

NuWave Technologies, Inc., a Delaware corporation (the �Company�), hereby establishes the EMERGE CAPITAL
CORP. 2005 STOCK INCENTIVE PLAN (the �Plan�). The purpose of the Plan is to promote the long-term growth
and profitability of the Company by (a) providing key people with incentives to improve shareholder value and to
contribute to the growth and financial success of the Company, and (b) enabling the Company to attract, retain and
reward the best-available persons. The Plan permits the granting of stock options (including incentive stock options
qualifying under Code Section 422 and nonqualified stock options), stock appreciation rights, restricted or unrestricted
share awards, phantom stock, deferred share units, performance awards, other stock-based awards, or any combination
of the foregoing.

2. Definitions

Under this Plan, except where the context otherwise indicates, the following definitions apply:

(a) �Affiliate� means any entity, whether now or hereafter existing, which controls, is controlled by, or is under
common control with, the Company (including, but not limited to, joint ventures, limited liability companies, and
partnerships). For this purpose, �control� shall mean ownership of fifty percent (50%) or more of the total combined
voting power or value of all classes of stock or interests of the entity.

(b) �Applicable Law� means the legal requirements relating to the administration of options and share-based plans
under applicable U.S. federal and state laws, the Code, any applicable stock exchange or automated quotation system
rules or regulations, and the applicable laws of any other country or jurisdiction where Awards are granted, as such
laws, rules, regulations and requirements shall be in place from time to time.

(c) �Award� means any stock option, stock appreciation right, stock award, phantom stock award, performance award,
or other stock-based award.

(d) �Board� means the Board of Directors of the Company.

(e) �Cause� for termination of a Participant�s Continuous Service either has the meaning set forth in any
employment-related written agreement between the Participant and the Company, or means that the Participant is
terminated from employment or other service with the Company or an Affiliate for any of the following reasons after
receiving both a specific written notice of the conduct that the Board considers �Cause� and a reasonable opportunity to
cure such conduct (if it is reasonably capable of being cured): (i) the Participant�s willful failure to substantially
perform his or her duties and responsibilities to the Company or deliberate violation of a material Company
policy; (ii) the Participant�s commission of any material act or acts of fraud, embezzlement, dishonesty, or other willful
misconduct; (iii) the Participant�s material unauthorized use or disclosure of any proprietary information or trade
secrets of the Company or any other party to whom the Participant owes an obligation of nondisclosure as a result of
his or her relationship with the Company; or (iv) Participant�s willful and material breach of any of his or her
obligations under any written agreement or covenant with the Company. The Board shall in its discretion determine
whether or not a Participant is being terminated for Cause. The foregoing definition does not in any way limit the
Company�s ability to terminate a Participant�s employment or consulting relationship at any time, and the term
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�Company� will be interpreted herein to include any Affiliate or successor thereto, if appropriate.

(f) �Change in Control� means: (i) the acquisition (other than from the Company) by any Person, as defined in this
Section 2(f), of the beneficial ownership (within the meaning of Rule 13d-3 promulgated under the Securities
Exchange Act of 1934, as amended) of fifty percent (50%) or more of (A) the then outstanding shares of the securities
of the Company; or (B) the combined voting power of the then outstanding securities of the Company entitled to vote
generally in the election of Directors (the �Company Voting Stock�); (ii) the closing of a sale or other conveyance of all
or substantially all of the assets of the Company; or (iii) the effective time of any merger, share exchange,
consolidation, or other business combination of the Company if immediately after such transaction persons who hold a
majority of the outstanding voting securities entitled to vote generally in the election of directors of the surviving
entity (or the entity owning one hundred percent (100%) of such surviving entity) are not persons who, immediately
prior to such transaction, held the Company Voting Stock. For purposes of this Section 2(f), a �Person� means any
individual, entity or group within the meaning of Section 13(d)(3) or 14(d)(2) of the Securities Exchange Act of 1934,
as amended, other than: employee benefit plans sponsored or maintained by the Company and corporations controlled
by the Company.
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(g) �Code� means the Internal Revenue Code of 1986, as amended, and any regulations promulgated thereunder.

(h) �Common Stock� means shares of common stock of the Company, par value $0.001 per Share.

(i) �Consultant� means any person, including an advisor, who is engaged by the Company or any Affiliate to render
services and is compensated for such services.

(j) �Continuous Service� means the absence of any interruption or termination of a Participant�s service as an
Employee, Director, or Consultant. Continuous Service shall not be considered interrupted in the case of: (i) sick
leave; (ii) military leave; (iii) any other leave of absence approved by the Committee, provided that such leave is for a
period of not more than ninety (90) days, unless reemployment upon the expiration of such leave is guaranteed by
contract or statute, or unless provided otherwise pursuant to Company policy adopted from time to time; (iv) changes
in status from Director to advisory director or emeritus status; or (iv) in the case of transfers between locations of the
Company or between the Company, its Affiliates or their respective successors. Changes in status between a
Participant�s service as an Employee, Director, and a Consultant will not constitute an interruption of Continuous
Service.

(k) �Deferred Share Units� means Awards pursuant to Section 10 of the Plan.

(l) �Director� means a member of the Board, or a member of the board of directors of an Affiliate.

(m) �Disabled� means a condition under which a Participant:

(i) is unable to engage in any substantial gainful activity by reason of any medically determinable physical or mental
impairment which can be expected to result in death or can be expected to last for a continuous period of not less than
twelve (12) months, or

(ii) is, by reason of any medically determinable physical or mental impairment which can be expected to result in
death or can be expected to last for a continuous period of not less than twelve (12) months, received income
replacement benefits for a period of not less than three (3) months under an accident or health plan covering
Employees of the Company.

(n) �Eligible Person� means any Consultant, Director or Employee.

(o) �Employee� means any person whom the Company or any Affiliate classifies as an employee (including an officer)
for employment tax purposes. The payment by the Company of a director�s fee to a Director shall not be sufficient to
constitute �employment� of such Director by the Company.

(p) �Exchange Act� means the Securities Exchange Act of 1934, as amended.

(q) �Fair Market Value� means, with respect to a share of the Company�s Common Stock for any purpose on a
particular date, the value determined by the Administrator in good faith. However, if the Common Stock is registered
under Section 12(b) or 12(g) of the Securities Exchange Act of 1934, as amended, and listed for trading on a national
exchange or market, �Fair Market Value� means, as applicable, (i) either the closing price or the average of the high
and low sale price on the relevant date, as determined in the Administrator�s discretion, quoted on the American Stock
Exchange; (ii) the last sale price on the relevant date quoted on the Nasdaq SmallCap Market; (iii) the closing high bid
on the relevant date quoted on the Nasdaq OTC Bulletin Board Service or by the National Quotation Bureau, Inc. or a
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comparable service as determined in the Administrator�s discretion; or (iv) if the Common Stock is not quoted by any
of the above, the average of the closing bid and asked prices on the relevant date furnished by a professional market
maker for the Common Stock, or by such other source, selected by the Administrator. If no public trading of the
Common Stock occurs on the relevant date, then Fair Market Value shall be determined as of the next preceding date
on which trading of the Common Stock does occur. For all purposes under this Plan, the term �relevant date� as used in
this Section 2(q) shall mean either the date as of which Fair Market Value is to be determined or the next preceding
date on which public trading of the Common Stock occurs, as determined in the Administrator�s discretion.

(r) �Grant Agreement� means a written document memorializing the terms and conditions of an Award granted
pursuant to the Plan and shall incorporate the terms of the Plan. The Committee shall determine the form or forms of
documents to be used, and may change them from time to time for any reason.

(s) �Grant Date� has the meaning set forth in Section 16 of the Plan.

(t) �ISO� means an Option intended to qualify as an incentive stock option within the meaning of Section 422 of the
Code, as designated in the applicable Award Agreement.
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(u) �Involuntary Termination� means termination of a Participant�s Continuous Service under the following
circumstances occurring on or after a Change in Control: (i) termination without Cause by the Company or an
Affiliate or successor thereto, as appropriate; or (ii) voluntary termination by the Participant within sixty (60) days
following (A) a material reduction in the Participant�s job responsibilities, provided that neither a mere change in title
alone nor reassignment to a substantially similar position shall constitute a material reduction in job
responsibilities; (B) an involuntary relocation of the Participant�s work site to a facility or location more than fifty (50)
miles from the Participant�s principal work site at the time of the Change in Control; or (C) a material reduction in
Participant�s total compensation other than as part of an reduction by the same percentage amount in the compensation
of all other similarly-situated Employees, Directors or Consultants.

(v) �Nonqualified Option� means an Option not intended to qualify as an ISO, as designated in the applicable Award
Agreement.

(w) �Option� means any stock option granted pursuant to Section 7 of the Plan.

(x) �Participant� means any holder of one or more Awards, or the Shares issuable or issued upon exercise of such
Awards, under the Plan.

(y) �Performance Awards� means Performance Units and Performance Compensation Awards granted pursuant to
Section 13 of the Plan.

(z) �Performance Compensation Awards� means Awards granted pursuant to Section 13(b) of the Plan.

(aa) �Performance Unit� means Awards granted pursuant to Section 13(a) of the Plan which may be paid in cash, in
Shares, or such combination of cash and Shares as the Committee in its sole discretion shall determine.

(bb) �Person� means any natural person, association, trust, business trust, cooperative, corporation, general partnership,
joint venture, joint-stock company, limited partnership, limited liability company, real estate investment trust,
regulatory body, governmental agency or instrumentality, unincorporated organization or organizational entity.

(cc) �Phantom Stock� means Awards pursuant to Section 11 of the Plan.

(dd) �Reporting Person� means an officer, Director, or greater than ten percent (10%) shareholder of the Company
within the meaning of Rule 16a-2 under the Exchange Act, who is required to file reports pursuant to Rule 16a-3
under the Exchange Act.

(ee) �Restricted Shares� means Shares subject to restrictions imposed pursuant to Section 9 of the Plan.

(ff) �Restricted Share Units� means Awards pursuant to Section 9 of the Plan.

(gg) �Rule 16b-3� means Rule 16b-3 promulgated under the Exchange Act, as amended from time to time, or any
successor provision.

(hh) �SAR� or �Share Appreciation Right� means Awards granted pursuant to Section 8 of the Plan.

(ii) �Share� means a share of Common Stock of the Company, as adjusted in accordance with Section 15 of the Plan.
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(jj) �Ten Percent Holder� means a person who owns stock representing more than ten percent (10%) of the combined
voting power of all classes of stock of the Company or any Affiliate.

(kk) �Unrestricted Shares� means Shares awarded pursuant to Section 9 of the Plan.

3. Administration

(a) Administration of the Plan. The Plan shall be administered by the Board or by such committee or committees as
may be appointed by the Board from time to time (the Board, committee or committees hereinafter referred to as the
�Administrator�).

(b) Powers of the Administrator. The Administrator shall have all the powers vested in it by the terms of the Plan,
such powers to include authority, in its sole and absolute discretion, to grant Awards under the Plan, prescribe Grant
Agreements evidencing such Awards and establish programs for granting Awards.

The Administrator shall have full power and authority to take all other actions necessary to carry out the purpose and
intent of the Plan, including, but not limited to, the authority to: (i) determine the eligible persons to whom, and the
time or
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times at which Awards shall be granted; (ii) determine the types of Awards to be granted; (iii) determine the number
of shares to be covered by or used for reference purposes for each Award; (iv) impose such terms, limitations,
restrictions and conditions upon any such Award as the Administrator shall deem appropriate; (v) modify, amend,
extend or renew outstanding Awards, or accept the surrender of outstanding Awards and substitute new
Awards (provided however, that, except as provided in Section 7(d) of the Plan, any modification that would
materially adversely affect any outstanding Award shall not be made without the consent of the holder); (vi) accelerate
or otherwise change the time in which an Award may be exercised or becomes payable and to waive or accelerate the
lapse, in whole or in part, of any restriction or condition with respect to such Award, including, but not limited to, any
restriction or condition with respect to the vesting or exercisability of an Award following termination of any grantee�s
employment or other relationship with the Company; and (vii) establish objectives and conditions, if any, for earning
Awards and determining whether Awards will be paid after the end of a performance period.

The Administrator shall have full power and authority, in its sole and absolute discretion, to administer and interpret
the Plan and to adopt and interpret such rules, regulations, agreements, guidelines and instruments for the
administration of the Plan and for the conduct of its business as the Administrator deems necessary or advisable.

(c) Non-Uniform Determinations. The Administrator�s determinations under the Plan (including without limitation,
determinations of the persons to receive Awards, the form, amount and timing of such Awards, the terms and
provisions of such Awards and the Grant Agreements evidencing such Awards) need not be uniform and may be made
by the Administrator selectively among persons who receive, or are eligible to receive, Awards under the Plan,
whether or not such persons are similarly situated. The Administrator�s prior exercise of its discretionary authority
shall not obligate it to exercise its authority in a like fashion thereafter.

(d) Limited Liability. To the maximum extent permitted by law, no member of the Administrator shall be liable for
any action taken or decision made in good faith relating to the Plan or any Award thereunder.

(e) Indemnification. To the maximum extent permitted by law and by the Company�s charter and by-laws, the
members of the Administrator shall be indemnified by the Company in respect of all their activities under the Plan.

(f) Effect of Administrator�s Decision. The Administrator shall have the discretion to interpret or construe
ambiguous, unclear, or implied (but omitted) terms in any fashion it deems to be appropriate in its sole discretion, and
to make any findings of fact needed in the administration of the Plan or Grant Agreements. All actions taken and
decisions and determinations made by the Administrator on all matters relating to the Plan pursuant to the powers
vested in it hereunder shall be in the Administrator�s sole and absolute discretion and shall be conclusive and binding
on all parties concerned, including the Company, its stockholders, any participants in the Plan and any other
Employee, Consultant, or Director of the Company, and their respective successors in interest. The validity of any
such interpretation, construction, decision or finding of fact shall not be given de novo review if challenged in court,
by arbitration, or in any other forum, and shall be upheld unless clearly made in bad faith or materially affected by
fraud.

4. Shares Available for the Plan; Maximum Awards

(a) General. Subject to adjustments as provided in Section 15(b) of the Plan and subject to the discretion of the
Administrator, the number of Awards that may be granted under the Plan in each calendar year during any part of
which the Plan is in effect shall be such number of shares equivalent to fifteen percent (15%) of the fully diluted
shares of Common Stock outstanding on January 2 of a given calendar year, without taking into account Awards
outstanding under the Plan that are exercisable for or convertible into Common Stock or that are unvested stock
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Awards (�Outstanding Awards�), less the number of shares subject to Outstanding Awards at the close of business on
that date. In no event shall the number of shares be less than Ten Million (10,000,000) shares of Common Stock.
Notwithstanding the foregoing, in no event shall more than an aggregate of ten percent (10%) of the total shares of
Common Stock within the plan be subject to ISO Awards during the term of the Plan. The Company shall reserve as
of the end of each preceding calendar year a sufficient number of Shares to satisfy outstanding Awards under the Plan
and the number of additional shares available for issuance in accordance with the formula stated above. If any Award,
or portion of an Award, under the Plan expires or terminates unexercised, becomes unexercisable or is forfeited or
otherwise terminated, surrendered or canceled as to any Shares, or if any Shares are surrendered to the Company in
connection with any Award (whether or not such surrendered shares were acquired pursuant to any Award), or if any
shares are withheld by the Company, the shares subject to such Award and the surrendered and withheld shares shall
thereafter be available for further Awards under the Plan; provided, however, that any such shares that are surrendered
to or withheld by the Company in connection with any Award or that are otherwise forfeited after issuance shall not
be available for purchase pursuant to ISOs. For all Awards, the Shares of Common Stock issued pursuant to the Plan
may be authorized but unissued Shares, Shares that the Company has reacquired or otherwise holds in treasury, or
Shares held in a grantor or other trust that the Board approves.
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(b) Specific Award Limitations. Subject to the provisions of Section 15 of the Plan, the maximum number of Shares
that the Company may issue in a form other than Options and SARs is ten percent (10%) of the total shares within the
plan.

(c) Individual Award Limits. Subject to adjustments as provided in Section 15(b) of the Plan, the maximum number
of Shares of Common Stock subject to Awards of any combination that may be granted during any one (1) fiscal year
of the Company to any one (1) individual under this Plan shall be determined from time to time at the sole discretion
of the Administrator, including any such maximum number with respect to any individual during the first fiscal year
that the individual is employed with the Company or an Affiliate. The Administrator may adjust any such limitations
pursuant to Section 15(b) below. Any such per-individual limits shall not be adjusted to effect a restoration of Shares
of Common Stock with respect to which the related Award is terminated, surrendered or canceled.

5. Participation

Participation in the Plan shall be open to all Employees, Consultants, advisors, sales representatives, officers, and
Directors of, and other individuals providing bona fide services to or for, the Company, or of any Affiliate of the
Company, as may be selected by the Administrator from time to time. The Administrator may also grant Awards to
individuals in connection with hiring, retention or otherwise, prior to the date the individual first performs services for
the Company or an Affiliate provided that such Awards shall not become vested or exercisable prior to the date the
individual first commences performance of such services. A Participant who has been granted an Award may be
granted an additional Award or Awards if the Administrator shall so determine, if such person is otherwise an Eligible
Person and if otherwise in accordance with the terms of the Plan.

6. Awards

(a) General. The Administrator, in its sole discretion, establishes the terms of all Awards granted under the Plan.
Awards may be granted individually or in tandem with other types of Awards. All Awards are subject to the terms and
conditions provided in the Grant Agreement. The Administrator may permit or require a recipient of an Award to
defer such individual�s receipt of the payment of cash or the delivery of Common Stock that would otherwise be due to
such individual by virtue of the exercise of, payment of, or lapse or waiver of restrictions respecting, any Award. If
any such payment deferral is required or permitted, the Administrator shall, in its sole discretion, establish rules and
procedures for such payment deferrals.

(b) Replacement Awards. Subject to Applicable Laws (including any associated Shareholder approval requirements),
the Administrator may, in its sole discretion and upon such terms as it deems appropriate, require as a condition of the
grant of an Award to a Participant that the Participant surrender for cancellation some or all of the Awards that have
previously been granted to the Participant under this Plan or otherwise. An Award that is conditioned upon such
surrender may or may not be the same type of Award, may cover the same (or a lesser or greater) number of Shares as
such surrendered Award, may have other terms that are determined without regard to the terms or conditions of such
surrendered Award, and may contain any other terms that the Administrator deems appropriate. In the case of Options
and SARs, these other terms may not involve an exercise price that is lower than the exercise price of the surrendered
Option or SARs unless the Company�s shareholders approve the grant itself or the program under which the grant is
made pursuant to the Plan.

7. Option Awards
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(a) Types; Documentation. The Administrator may in its discretion grant ISOs to any Employee and Nonqualified
Options to any Eligible Person, and shall evidence any such grants in a Grant Agreement that is delivered to the
Participant. Each Option shall be designated in the Grant Agreement as an ISO or a Nonqualified Option, and the
same Grant Agreement may grant both types of Options, provided, however, that Awards of ISOs shall be limited to
Employees of the Company or of any current or hereafter existing �parent corporation� or �subsidiary corporation,� as
defined in Code Sections 424(e) and (f), respectively, of the Company. At the sole discretion of the Administrator, any
Option may be exercisable, in whole or in part, immediately upon the grant thereof, or only after the occurrence of a
specified event, or only in installments, which installments may vary. Options granted under the Plan may contain
such terms and provisions not inconsistent with the Plan that the Administrator shall deem advisable in its sole and
absolute discretion.

(b) ISO $100,000 Limitation. To the extent that the aggregate Fair Market Value of Shares with respect to which
Options designated as ISOs first become exercisable by a Participant in any calendar year (under this Plan and any
other plan of the Company or any Affiliate) exceeds $100,000, such excess Options shall be treated as Nonqualified
Options. For purposes of determining whether the $100,000 limit is exceeded, the Fair Market Value of the Shares
subject to an ISO shall be determined as of the Grant Date. In reducing the number of Options treated as ISOs to meet
the $100,000 limit, the most recently granted Options shall be reduced first. In the event that Section 422 of the Code
is amended to alter the limitation set forth therein, the limitation of this Section 7(b) shall be automatically adjusted
accordingly.
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(c) Term of Options. Each Grant Agreement shall specify a term at the end of which the Option automatically
expires, subject to earlier termination provisions contained in Section 7(e) hereof; provided, that, the term of any
Option may not exceed ten (10) years from the Grant Date. In the case of an ISO granted to an Employee who is a Ten
Percent Holder on the Grant Date, the term of the ISO shall not exceed five (5) years from the Grant Date.

(d) Exercise Price. The exercise price of an Option shall be determined by the Administrator in its discretion and
shall be set forth in the Grant Agreement, subject to the following special rules:

(i) ISOs. If an ISO is granted to an Employee who on the Grant Date is a Ten Percent Holder, the per Share exercise
price shall not be less than one hundred ten percent (110%) of the Fair Market Value per Share on such Grant Date. If
an ISO is granted to any other Employee, the per Share exercise price shall not be less than one hundred
percent (100%) of the Fair Market Value per Share on the Grant Date.

(ii) Nonqualified Options. The per Share exercise price for the Shares to be issued pursuant to the exercise of a
Nonqualified Option shall not be less than one hundred percent (100%) of the Fair Market Value per Share on the
Grant Date.

(e) Termination of Continuous Service. The Administrator may establish and set forth in the applicable Grant
Agreement the terms and conditions on which an Option shall remain exercisable, if at all, following termination of a
Participant�s Continuous Service. The Administrator may waive or modify these provisions at any time. To the extent
that a Participant is not entitled to exercise an Option at the date of his or her termination of Continuous Service, or if
the Participant (or other person entitled to exercise the Option) does not exercise the Option to the extent so entitled
within the time specified in the Grant Agreement or below (as applicable), the Option shall terminate and the Shares
underlying the unexercised portion of the Option shall revert to the Plan and become available for future Awards. In
no event may any Option be exercised after the expiration of the Option term as set forth in the Grant Agreement.

The following provisions shall apply to the extent a Grant Agreement does not specify the terms and conditions upon
which an Option shall terminate when there is a termination of a Participant�s Continuous Service:

(i) Termination other than Upon Disability or Death or for Cause. In the event of termination of a Participant�s
Continuous Service (other than as a result of Participant�s death, disability, retirement or termination for Cause), the
Participant shall have the right to exercise an Option at any time within ninety (90) days following such termination to
the extent the Participant was entitled to exercise such Option at the date of such termination.

(ii) Disability. In the event of termination of a Participant�s Continuous Service as a result of his or her being Disabled,
the Participant shall have the right to exercise an Option at any time within one year following such termination to the
extent the Participant was entitled to exercise such Option at the date of such termination.

(iii) Retirement. In the event of termination of a Participant�s Continuous Service as a result of Participant�s retirement,
the Participant shall have the right to exercise the Option at any time within one (1) year following such termination to
the extent the Participant was entitled to exercise such Option at the date of such termination.

(iv) Death. In the event of the death of a Participant during the period of Continuous Service since the Grant Date of
an Option, or within thirty (30) days following termination of the Participant�s Continuous Service, the Option may be
exercised, at any time within one (1) year following the date of the Participant�s death, by the Participant�s estate or by
a person who acquired the right to exercise the Option by bequest or inheritance, but only to the extent the right to
exercise the Option had vested at the date of death or, if earlier, the date the Participant�s Continuous Service
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terminated.

(v) Cause. If the Administrator determines that a Participant�s Continuous Service terminated due to Cause, the
Participant shall immediately forfeit the right to exercise any Option, and it shall be considered immediately null and
void.

(f) Reverse Vesting. The Administrator in its sole and absolute discretion may allow a Participant to exercise
unvested Options, in which case the Shares then issued shall be Restricted Shares having analogous vesting
restrictions to the unvested Options.

(g) Buyout Provisions. The Administrator may at any time offer to buy out an Option, in exchange for a payment in
cash or Shares, based on such terms and conditions as the Administrator shall establish and communicate to the
Participant at the time that such offer is made. In addition, but subject to any shareholder approval requirement of
applicable law, if the Fair Market Value for Shares subject to an Option is more than thirty three percent (33%) below
their exercise price for more than thirty 30 consecutive business days, the Administrator may unilaterally terminate
and cancel the Option either (i) by paying the Participant, in cash or Shares, an amount not less than the Black-Scholes
value of the vested portion of the Option, or (ii) subject to the approval of the shareholders of the Company, by
irrevocably committing to grant a new Option, on a
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designated date more than six (6) months after such termination and cancellation of such Option (but only if the
Participant�s Continuous Service has not terminated prior to such designated date), on substantially the same terms as
the cancelled Option, provided that the per Share exercise price for the new Option shall equal the per Share Fair
Market Value of a Share on the date the new grant occurs.

8. Stock Appreciation Rights

(a) Stock Appreciation Rights. The Administrator may from time to time grant to eligible participants Awards of
Stock Appreciation Rights (�SAR�). An SAR entitles the grantee to receive, subject to the provisions of the Plan and
the Grant Agreement, a payment having an aggregate value equal to the product of (i) the excess of (A) the Fair
Market Value on the exercise date of one share of Common Stock over (B) the base price per Share specified in the
Grant Agreement, times (ii) the number of shares specified by the SAR, or portion thereof, which is exercised.
Payment by the Company of the amount receivable upon any exercise of an SAR may be made by the delivery of
Common Stock or cash, or any combination of Common Stock and cash, as determined in the sole discretion of the
Administrator. If upon settlement of the exercise of an SAR a grantee is to receive a portion of such payment in
Shares of Common Stock, the number of shares shall be determined by dividing such portion by the Fair Market
Value of a share of Common Stock on the exercise date. No fractional shares shall be used for such payment and the
Administrator shall determine whether cash shall be given in lieu of such fractional shares or whether such fractional
shares shall be eliminated.

(b) Termination of Employment or Consulting Relationship. The Administrator shall establish and set forth in the
applicable Grant Agreement the terms and conditions on which an SAR shall remain exercisable, if at all, following
termination of a Participant�s Continuous Service. The provisions of Section 7(e) above shall apply to the extent a
Grant Agreement does not specify the terms and conditions upon which an SAR shall terminate when there is a
termination of a Participant�s Continuous Service.

(c) Buy-out. The Administrator has the same discretion to buy-out SARs as it has to take such actions pursuant to
Section 7(g) above with respect to Options.

9. Restricted Shares and Restricted Share Units; Unrestricted Shares

(a) Grants. The Administrator may in its discretion grant restricted shares (�Restricted Shares�) to any Eligible Person
and shall evidence such grant in a Grant Agreement that is delivered to the Participant and that sets forth the number
of Restricted Shares, the purchase price for such Restricted Shares (if any), and the terms upon which the Restricted
Shares may become vested. In addition, the Company may in its discretion grant the right to receive Shares after
certain vesting requirements are met (�Restricted Share Units�) to any Eligible Person and shall evidence such grant in
a Grant Agreement that is delivered to the Participant which sets forth the number of Shares (or formula, that may be
based on future performance or conditions, for determining the number of Shares) that the Participant shall be entitled
to receive upon vesting and the terms upon which the Shares subject to a Restricted Share Unit may become vested.
The Administrator may condition any Award of Restricted Shares or Restricted Share Units to a Participant on
receiving from the Participant such further assurances and documents as the Administrator may require to enforce the
restrictions. In addition, the Committee may grant Awards hereunder in the form of unrestricted shares (�Unrestricted
Shares�), which shall vest in full upon the date of grant or such other date as the Committee may determine or which
the Committee may issue pursuant to any program under which one or more Eligible Persons (selected by the
Committee in its discretion) elect to receive Unrestricted Shares in lieu of cash bonuses that would otherwise be paid.
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(b) Vesting and Forfeiture. The Administrator shall set forth in a Grant Agreement granting Restricted Shares or
Restricted Share Units, the terms and conditions under which the Participant�s interest in the Restricted Shares or the
Shares subject to Restricted Share Units will become vested and non-forfeitable. Except as set forth in the applicable
Grant Agreement or the Administrator otherwise determines, upon termination of a Participant�s Continuous Service
for any other reason, the Participant shall forfeit his or her Restricted Shares and Restricted Share Units; provided that
if a Participant purchases the Restricted Shares and forfeits them for any reason, the Company shall return the
purchase price to the Participant only if and to the extent set forth in a Grant Agreement.

(c) Issuance of Restricted Shares Prior to Vesting. The Company shall issue stock certificates that evidence
Restricted Shares pending the lapse of applicable restrictions, and that bear a legend making appropriate reference to
such restrictions. Except as set forth in the applicable Grant Agreement or the Administrator otherwise determines, the
Company or a third party that the Company designates shall hold such Restricted Shares and any dividends that accrue
with respect to Restricted Shares pursuant to Section 9(e) below.

(d) Issuance of Shares upon Vesting. As soon as practicable after vesting of a Participant�s Restricted Shares (or
Shares underlying Restricted Share Units) and the Participant�s satisfaction of applicable tax withholding requirements,
the
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Company shall release to the Participant, free from the vesting restrictions, one Share for each vested Restricted
Share (or issue one Share free of the vesting restriction for each vested Restricted Share Unit), unless a Grant
Agreement provides otherwise. No fractional shares shall be distributed but shall be rounded up to the next full share
at the election of the Administrator. Notwithstanding the foregoing, if the Administrator determines that an issuance
of Shares at the time of vesting is not a �permissible distribution event� within the meaning of Section 409A of the
Code, then the issuance of the Shares will be automatically deferred until the earliest date on which issuance of the
Shares in unrestricted form will constitute a permissible distribution event pursuant to paragraphs (i), (ii), (iii), (v)
or (iv) of Section 409A(a)(2)(A) of the Code.

(e) Dividends Payable on Vesting. Whenever Shares are released to a Participant or duly-authorized transferee
pursuant to Section 9(d) above as a result of the vesting of Restricted Shares or the Shares underlying Restricted Share
Units are issued to a Participant pursuant to Section 9(d) above, such Participant or duly-authorized transferee shall
also be entitled to receive (unless otherwise provided in the Grant Agreement), with respect to each Share released or
issued, an amount equal to any cash dividends (plus, in the discretion of the Administrator, simple interest at a rate as
the Administrator may determine) and a number of Shares equal to any stock dividends, which were declared and paid
to the holders of Shares between the Grant Date and the date such Share is released from the vesting restrictions in the
case of Restricted Shares or issued in the case of Restricted Share Units.

(f) Section 83(b) Elections. A Participant may make an election under Section 83(b) of the Code (the �Section 83(b)
Election�) with respect to Restricted Shares. If a Participant who has received Restricted Share Units provides the
Administrator with written notice of his or her intention to make Section 83(b) Election with respect to the Shares
subject to such Restricted Share Units, the Administrator may in its discretion convert the Participant�s Restricted
Share Units into Restricted Shares, on a one-for-one basis, in full satisfaction of the Participant�s Restricted Share Unit
Award. The Participant may then make a Section 83(b) Election with respect to those Restricted Shares.

Shares with respect to which a Participant makes a Section 83(b) Election shall not be eligible for deferral pursuant to
Section 10 below.

(g) Deferral Elections. At any time within the thirty-day period (or other shorter or longer period that the
Administrator selects) in which a Participant who is a member of a select group of management or highly
compensated employees (within the meaning of the Code) receives an Award of either Restricted Shares or Restricted
Share Units, the Administrator may permit the Participant to irrevocably elect, on a form provided by and acceptable
to the Administrator, to defer the receipt of all or a percentage of the Shares that would otherwise be transferred to the
Participant upon the vesting of such Award. If the Participant makes this election, the Shares subject to the election,
and any associated dividends and interest, shall be credited to an account established pursuant to Section 10 hereof on
the date such Shares would otherwise have been released or issued to the Participant pursuant to Section 9(d) above.

(h) The Administrator may grant Awards hereunder in the form of unrestricted shares (�Unrestricted Shares�), which
shall vest in full upon the date of grant or such other date as the Administrator may determine or which the
Administrator may issue pursuant to any program under which one or more Eligible Persons (selected by the
Administrator in its discretion) elect to receive Unrestricted Shares in lieu of cash bonuses that would otherwise be
paid.

10. Deferred Share Units

(a) Elections to Defer. The Administrator may permit any Eligible Person who is a Director, Consultant or member of
a select group of management or highly compensated employees (within the meaning of the Code) to irrevocably
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elect, on a form provided by and acceptable to the Administrator (the �Election Form�), to forego the receipt of cash or
other compensation (including the Shares deliverable pursuant to any Award other than Restricted Shares for which a
Section 83(b) Election has been made), and in lieu thereof to have the Company credit to an internal Plan account (the
�Account�) a number of deferred share units (�Deferred Share Units�) having a Fair Market Value equal to the Shares
and other compensation deferred. These credits will be made at the end of each calendar quarter (or other period that
the Administrator establishes prospectively) during which compensation is deferred. Unless, within five business days
after the Company receives an Election Form, the Company sends the Participant a written notice explaining why it is
invalid, each Election Form shall take effect on the first day of the next calendar year (or on the first day of the next
calendar month in the case of an initial election by a Participant who is first eligible to defer hereunder) after its
delivery to the Company, subject to Section 9(g) regarding deferral of Restricted Shares and Restricted Share Units
and to Section 13(e) regarding deferral of Performance Awards. Notwithstanding the foregoing sentence: (i) Election
Forms shall be ineffective with respect to any compensation that a Participant earns before the date on which the
Company receives the Election Form, and (ii) the Administrator may unilaterally make awards in the form of Deferred
Share Units, regardless of whether or not the Participant foregoes other compensation.
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(b) Vesting. Unless a Grant Agreement expressly provides otherwise, each Participant shall be one hundred
percent (100%) vested at all times in any Shares subject to Deferred Share Units.

(c) Issuances of Shares. The Company shall provide a Participant with one (1) Share for each Deferred Share Unit in
five (5) substantially equal annual installments that are issued before the last day of each of the five (5) calendar years
that end after the date on which the Participant�s Continuous Service terminates, unless -

(i) the Participant has properly elected a different form of distribution, on a form approved by the Administrator, that
permits the Participant to select any combination of a lump sum and annual installments that are completed within
ten (10) years following termination of the Participant�s Continuous Service, and

(ii) the Company received the Participant�s distribution election form at the time the Participant elects to defer the
receipt of cash or other compensation pursuant to Section 10(a), provided that (subject to any prospective changes that
the Administrator communicates in writing to a Participant), the Participant may change such election through any
subsequent election that (i) is delivered to the Administrator at least one (1) year before the date on which
distributions are otherwise scheduled to commence pursuant to the Participant�s election, and (ii) defers the
commencement of distributions by at least five (5) years from the originally scheduled commencement date.

Fractional shares shall not be issued and shall be rounded up to the next full share at the election of the Administrator.

(d) Crediting of Dividends. Whenever Shares are issued to a Participant pursuant to Section 10(c) above, such
Participant shall also be entitled to receive, with respect to each Share issued, a cash amount equal to any cash
dividends (plus simple interest at a rate of five percent (5%) per annum, or such other reasonable rate as the
Administrator may determine in a Grant Agreement), and a number of Shares equal to any stock dividends which
were declared and paid to the holders of Shares between the Grant Date and the date such Share is issued.

(e) Emergency Withdrawals. In the event a Participant suffers an unforeseeable emergency within the contemplation
of this Section 10 and Section 409A of the Code, the Participant may apply to the Company for an immediate
distribution of all or a portion of the Participant�s Deferred Share Units. The unforeseeable emergency must result from
a sudden and unexpected illness or accident of the Participant, the Participant�s spouse, or a dependent (within the
meaning of Section 152(a) of the Code) of the Participant, casualty loss of the Participant�s property, or other similar
extraordinary and unforeseeable conditions beyond the control of the Participant. Examples of purposes which are not
considered unforeseeable emergencies include post-secondary school expenses or the desire to purchase a residence.
In no event will a distribution be made to the extent the unforeseeable emergency could be relieved through
reimbursement or compensation by insurance or otherwise, or by liquidation of the Participant�s nonessential assets to
the extent such liquidation would not itself cause a severe financial hardship. The amount of any distribution
hereunder shall be limited to the amount necessary to relieve the Participant�s unforeseeable emergency plus amounts
necessary to pay taxes reasonably anticipated as a result of the distribution. The Administrator shall determine
whether a Participant has a qualifying unforeseeable emergency and the amount which qualifies for distribution, if
any. The Administrator may require evidence of the purpose and amount of the need, and may establish such
application or other procedures as it deems appropriate.

(f) Unsecured Rights to Deferred Compensation. A Participant�s right to Deferred Share Units shall at all times
constitute an unsecured promise of the Company to pay benefits as they come due. The right of the Participant or the
Participant�s duly-authorized transferee to receive benefits hereunder shall be solely an unsecured claim against the
general assets of the Company. Neither the Participant nor the Participant�s duly-authorized transferee shall have any
claim against or rights in any specific assets, shares, or other funds of the Company.
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11. Phantom Stock

The Administrator may from time to time grant Awards to eligible participants denominate in stock-equivalent
units (�Phantom Stock�) in such amounts and on such terms and conditions as it shall determine. Phantom Stock units
granted to a participant shall be credited to a bookkeeping reserve account solely for accounting purposes and shall
not require a segregation of any of the Company�s assets. An Award of Phantom Stock may be settled in Common
Stock, in cash, or in a combination of Common Stock and cash, as determined in the sole discretion of the
Administrator. Except as otherwise provided in the applicable Grant Agreement, the grantee shall not have the rights
of a stockholder with respect to any Shares of Common Stock represented by a Phantom Stock unit solely as a result
of the grant of a Phantom Stock unit to the grantee.

12. Other Stock-Based Awards

The Administrator may from time to time grant other stock-based awards to eligible participants in such amounts, on
such terms and conditions, and for such consideration, including no consideration or such minimum consideration as
may be
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required by law, as it shall determine. Other stock-based awards may be denominated in cash, in Common Stock or
other securities, in stock-equivalent units, in stock appreciation units, in securities or debentures convertible into
Common Stock, or in any combination of the foregoing and may be paid in Common Stock or other securities, in
cash, or in a combination of Common Stock or other securities and cash, all as determined in the sole discretion of the
Administrator.

13. Performance Awards

(a) Performance Units. Subject to the limitations set forth in paragraph (c) hereof, the Administrator may in its
discretion grant Performance Units to any Eligible Person and shall evidence such grant in a Grant Agreement that is
delivered to the Participant which sets forth the terms and conditions of the Award. A Performance Unit is an Award
which is based on the achievement of specific goals with respect to the Company or any Affiliate or individual
performance of the Participant, or a combination thereof, over a specified period of time.

(b) Performance Compensation Awards. Subject to the limitations set forth in paragraph (c) hereof, the
Administrator may, at the time of grant of a Performance Unit, designate such Award as a �Performance
Compensation Award� in order that such Award constitutes �qualified performance-based compensation� under Code
Section 162(m), in which event the Administrator shall have the power to grant such Performance Compensation
Award upon terms and conditions that qualify it as �qualified performance-based compensation� within the meaning of
Code Section 162(m). With respect to each such Performance Compensation Award, the Administrator shall establish,
in writing within the time required under Code Section 162(m), a �Performance Period,� �Performance Measure(s)�,
and �Performance Formula(e)� (each such term being hereinafter defined). Once established for a Performance Period,
the Performance Measure(s) and Performance Formula(e) shall not be amended or otherwise modified to the extent
such amendment or modification would cause the compensation payable pursuant to the Award to fail to constitute
qualified performance-based compensation under Code Section 162(m).

A Participant shall be eligible to receive payment in respect of a Performance Compensation Award only to the extent
that the Performance Measure(s) for such Award is achieved and the Performance Formula(e) as applied against such
Performance Measure(s) determines that all or some portion of such Participant�s Award has been earned for the
Performance Period. As soon as practicable after the close of each Performance Period, the Administrator shall review
and certify in writing whether, and to what extent, the Performance Measure(s) for the Performance Period have been
achieved and, if so, determine and certify in writing the amount of the Performance Compensation Award to be paid
to the Participant and, in so doing, may use negative discretion to decrease, but not increase, the amount of the Award
otherwise payable to the Participant based upon such performance.

(c) Limitations on Awards. The maximum Performance Unit Award and the maximum Performance Compensation
Award that any one (1) Participant may receive for any one (1) Performance Period shall be determined from time to
time by the Administrator. The Administrator shall have the discretion to provide in any Grant Agreement that any
amounts earned in excess of any such limitations will either be credited as Deferred Share Units, or as deferred cash
compensation under a separate plan of the Company (provided in the latter case that such deferred compensation
either bears a reasonable rate of interest or has a value based on one (1) or more predetermined actual investments).
Any amounts for which payment to the Participant is deferred pursuant to the preceding sentence shall be paid to the
Participant in a future year or years not earlier than, and only to the extent that, the Participant is either not receiving
compensation in excess of any such limits for a Performance Period, or is not subject to the restrictions set forth under
Section 162(b) of the Code.

(d) Definitions.
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(i) �Performance Formula� means, for a Performance Period, one (1) or more objective formulas or standards
established by the Administrator for purposes of determining whether or the extent to which an Award has been
earned based on the level of performance attained or to be attained with respect to one or more Performance
Measure(s). Performance Formulae may vary from Performance Period to Performance Period and from Participant to
Participant and may be established on a stand-alone basis, in tandem or in the alternative.

(ii) �Performance Measure� means one (1) or more of the following selected by the Administrator to measure
Company, Affiliate, and/or business unit performance for a Performance Period, whether in absolute or relative
terms (including, without limitation, terms relative to a peer group or index): basic, diluted, or adjusted earnings per
share; sales or revenue; earnings before interest, taxes, and other adjustments (in total or on a per share basis); basic or
adjusted net income; returns on equity, assets, capital, revenue or similar measure; economic value added; working
capital; total shareholder return; and product development, product market share, research, licensing, litigation, human
resources, information services, mergers, acquisitions, sales of assets of Affiliates or business units. Each such
measure shall be, to the extent applicable, determined in accordance with generally accepted accounting principles as
consistently applied by the Company (or such other standard applied by the Administrator) and, if so determined by
the Administrator, and in the case of a Performance Compensation Award, to the extent permitted under Code Section
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162(m), adjusted to omit the effects of extraordinary items, gain or loss on the disposal of a business segment, unusual
or infrequently occurring events and transactions and cumulative effects of changes in accounting principles.

Performance Measures may vary from Performance Period to Performance Period and from Participant to Participant,
and may be established on a stand-alone basis, in tandem or in the alternative.

(iii) �Performance Period� means one (1) or more periods of time (of not less than one fiscal year of the Company), as
the Administrator may designate, over which the attainment of one or more Performance Measure(s) will be measured
for the purpose of determining a Participant�s rights in respect of an Award.

(e) Deferral Elections. At any time prior to the date that is at least six (6) months before the close of a Performance
Period (or shorter or longer period that the Administrator selects) with respect to an Award of either Performance
Units or Performance Compensation, the Administrator may permit a Participant who is a member of a select group of
management or highly compensated employees (within the meaning of the Code) to irrevocably elect, on a form
provided by and acceptable to the Administrator, to defer the receipt of all or a percentage of the cash or Shares that
would otherwise be transferred to the Participant upon the vesting of such Award. If the Participant makes this
election, the cash or Shares subject to the election, and any associated interest and dividends, shall be credited to an
account established pursuant to Section 10 hereof on the date such cash or Shares would otherwise have been released
or issued to the Participant pursuant to Section 13(a) or Section 13(b) above.

14. Taxes

(a) General. As a condition to the issuance or distribution of Shares pursuant to the Plan, the Participant (or in the
case of the Participant�s death, the person who succeeds to the Participant�s rights) shall make such arrangements as the
Company may require for the satisfaction of any applicable federal, state, local or foreign withholding tax obligations
that may arise in connection with the Award and the issuance of Shares. The Company shall not be required to issue
any Shares until such obligations are satisfied. If the Administrator allows the withholding or surrender of Shares to
satisfy a Participant�s tax withholding obligations, the Administrator shall not allow Shares to be withheld in an
amount that exceeds the minimum statutory withholding rates for federal and state tax purposes, including payroll
taxes.

(b) Default Rule for Employees. In the absence of any other arrangement, an Employee shall be deemed to have
directed the Company to withhold or collect from his or her cash compensation an amount sufficient to satisfy such
tax obligations from the next payroll payment otherwise payable after the date of the exercise of an Award.

(c) Special Rules. In the case of a Participant other than an Employee (or in the case of an Employee where the next
payroll payment is not sufficient to satisfy such tax obligations, with respect to any remaining tax obligations), in the
absence of any other arrangement and to the extent permitted under Applicable Law, the Participant shall be deemed
to have elected to have the Company withhold from the Shares or cash to be issued pursuant to an Award that number
of Shares having a Fair Market Value determined as of the applicable Tax Date (as defined below) or cash equal to the
amount required to be withheld. For purposes of this Section 14, the Fair Market Value of the Shares to be withheld
shall be determined on the date that the amount of tax to be withheld is to be determined under the Applicable
Law (the �Tax Date�).

(d) Surrender of Shares. If permitted by the Administrator, in its discretion, a Participant may satisfy the minimum
applicable tax withholding and employment tax obligations associated with an Award by surrendering Shares to the
Company (including Shares that would otherwise be issued pursuant to the Award) that have a Fair Market Value
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determined as of the applicable Tax Date equal to the amount required to be withheld. In the case of Shares previously
acquired from the Company that are surrendered under this Section 14, such Shares must have been owned by the
Participant for more than six months on the date of surrender (or such longer period of time the Company may in its
discretion require).

(e) Income Taxes and Deferred Compensation. Participants are solely responsible and liable for the satisfaction of
all taxes and penalties that may arise in connection with Awards (including any taxes arising under Section 409A of
the Code), and the Company shall not have any obligation to indemnify or otherwise hold any Participant harmless
from any or all of such taxes. The Administrator shall have the discretion to organize any deferral program, to require
deferral election forms, and to grant or to unilaterally modify any Award in a manner that (i) conforms with the
requirements of Section 409A of the Code with respect to compensation that is deferred and that vests after December
31, 2004, (ii) that voids any Participant election to the extent it would violate Section 409A of the Code, and (iii) for
any distribution election that would violate Section 409A of the Code, to make distributions pursuant to the Award at
the earliest to occur of a distribution event that is allowable under Section 409A of the Code or any distribution event
that is both allowable under Section 409A of the Code and is elected by the Participant, subject to any valid second
election to defer, provided that the Administrator permits second elections to defer in accordance with Section
409A(a)(4)(C). The Administrator shall have the sole discretion to interpret the requirements of the Code, including
Section 409A, for purposes of the Plan and all Awards.
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(f) Loans. The Company or its Affiliate may make or guarantee loans to grantees to assist grantees in exercising
Awards and satisfying any withholding tax obligations.

15. Transfers, Adjustments and Change in Control Transactions

(a) Transferability. Except as otherwise determined by the Administrator, and in any event in the case of an ISO or a
Stock Appreciation Right granted with respect to an ISO, no Award granted under the Plan shall be transferable by a
grantee otherwise than by will or the laws of descent and distribution. Unless otherwise determined by the
Administrator in accord with the provisions of the immediately preceding sentence, an Award may be exercised
during the lifetime of the grantee, only by the grantee or, during the period the grantee is under a legal disability, by
the grantee�s guardian or legal representative.

(b) Adjustments for Corporate Transactions and Other Events.

(i) Stock Dividend, Stock Split and Reverse Stock Split. In the event of a stock dividend of, or stock split or reverse
stock split affecting, the Common Stock, (A) the maximum number of shares of such Common Stock as to which
Awards may be granted under this Plan and the maximum number of shares with respect to which Awards may be
granted during any one (1) fiscal year of the Company to any individual, as provided in Section 4 of the Plan, and (B)
the number of shares covered by and the exercise price and other terms of outstanding Awards, shall, without further
action of the Board, be adjusted to reflect such event unless the Board determines, at the time it approves such stock
dividend, stock split or reverse stock split, that no such adjustment shall be made. The Administrator may make
adjustments, in its discretion, to address the treatment of fractional shares and fractional cents that arise with respect to
outstanding Awards as a result of the stock dividend, stock split or reverse stock split.

(ii) Non-Change in Control Transactions. Except with respect to the transactions set forth in Section 15(b)(i), in the
event of any change affecting the Common Stock, the Company or its capitalization, by reason of a spin-off, split-up,
dividend, recapitalization, merger, consolidation or share exchange, other than any such change that is part of a
transaction resulting in a Change in Control of the Company, the Administrator, in its discretion and without the
consent of the holders of the Awards, shall make (A) appropriate adjustments to the maximum number and kind of
shares reserved for issuance or with respect to which Awards may be granted under the Plan, in the aggregate and with
respect to any individual during any one fiscal year of the Company, as provided in Section 4 of the Plan; and (B) any
adjustments in outstanding Awards, including but not limited to modifying the number, kind and price of securities
subject to Awards.

(iii) Change in Control Transactions. In the event of any transaction resulting in a Change in Control of the Company,
outstanding Options and SARs under this Plan will terminate upon the effective time of such Change in Control unless
provision is made in connection with the transaction for the continuation or assumption of such Awards by, or for the
substitution of the equivalent awards of, the surviving or successor entity or a parent thereof. In the event of such
termination, the holders of Options and SARs under the Plan will be permitted, for a period of at least twenty (20)
days prior to the effective time of the Change in Control, to exercise all portions of such Awards that are then
exercisable or which become exercisable upon or prior to the effective time of the Change in Control; provided,
however, that any such exercise of any portion of such an Award which becomes exercisable as a result of such
Change in Control shall be deemed to occur immediately prior to the effective time of such Change in Control.

(iv) Pooling of Interests Transactions. In connection with any business combination authorized by the Board, the
Administrator, in its sole discretion and without the consent of the holders of the Awards, may make any
modifications to any Awards, including but not limited to cancellation, forfeiture, surrender or other termination of the
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Awards, in whole or in part, regardless of the vested status of the Award, but solely to the extent necessary to facilitate
the compliance of such transaction with requirements for treatment as a pooling of interests transaction for accounting
purposes under generally accepted accounting principles.

(v) Unusual or Nonrecurring Events. The Administrator is authorized to make, in its discretion and without the
consent of holders of Awards, adjustments in the terms and conditions of, and the criteria included in, Awards in
recognition of unusual or nonrecurring events affecting the Company, or the financial statements of the Company or
any Affiliate, or of changes in applicable laws, regulations, or accounting principles, whenever the Administrator
determines that such adjustments are appropriate in order to prevent dilution or enlargement of the benefits or
potential benefits intended to be made available under the Plan.

(c) Substitution of Awards in Mergers and Acquisitions. Awards may be granted under the Plan from time to time
in substitution for awards held by employees, officers, consultants or directors of entities who become or are about to
become employees, officers, consultants or directors of the Company or an Affiliate as the result of a merger or
consolidation of the
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employing entity with the Company or an Affiliate, or the acquisition by the Company or an Affiliate of the assets or
stock of the employing entity. The terms and conditions of any substitute Awards so granted may vary from the terms
and conditions set forth herein to the extent that the Administrator deems appropriate at the time of grant to conform
the substitute Awards to the provisions of the awards for which they are substituted.

16. Time of Granting of Awards

The date of grant (�Grant Date�) of an Award shall be the date on which the Administrator makes the determination
granting such Award or such other date as is determined by the Administrator, provided that in the case of an ISO, the
Grant Date shall be the later of the date on which the Administrator makes the determination granting such ISO or the
date of commencement of the Participant�s employment relationship with the Company.

17. Modification of Awards and Substitution of Options

(a) Modification, Extension and Renewal of Awards. Within the limitations of the Plan, the Administrator may
modify an Award to accelerate the rate at which an Option or SAR may be exercised (including without limitation
permitting an Option or SAR to be exercised in full without regard to the installment or vesting provisions of the
applicable Grant Agreement or whether the Option or SAR is at the time exercisable, to the extent it has not
previously been exercised), to accelerate the vesting of any Award, to extend or renew outstanding Awards, or to
accept the cancellation of outstanding Awards to the extent not previously exercised either for the granting of new
Awards or for other consideration in substitution or replacement thereof. Notwithstanding the foregoing provision, no
modification of an outstanding Award shall materially and adversely affect such Participant�s rights thereunder, unless
either the Participant provides written consent or there is an express Plan provision permitting the Administrator to act
unilaterally to make the modification.

(b) Substitution of Options. Notwithstanding any inconsistent provisions or limits under the Plan, in the event the
Company or an Affiliate acquires (whether by purchase, merger or otherwise) all or substantially all of outstanding
capital stock or assets of another corporation or in the event of any reorganization or other transaction qualifying
under Section 424 of the Code, the Administrator may, in accordance with the provisions of that Section, substitute
Options for options under the plan of the acquired company provided (i) the excess of the aggregate fair market value
of the shares subject to an option immediately after the substitution over the aggregate option price of such shares is
not more than the similar excess immediately before such substitution and (ii) the new option does not give persons
additional benefits, including any extension of the exercise period.

18. Term of Plan

The Plan shall continue in effect for a term of ten (10) years from its effective date as determined under Section 22
below, unless the Plan is sooner terminated under Section 19 below.

19. Amendment and Termination of the Plan

(a) Authority to Amend or Terminate. Subject to Applicable Laws, the Board may from time to time amend, alter,
suspend, discontinue, or terminate the Plan.

(b) Effect of Amendment or Termination. No amendment, suspension, or termination of the Plan shall materially
and adversely affect Awards already granted unless either it relates to an adjustment pursuant to Section 15 above, or
it is otherwise mutually agreed between the Participant and the Administrator, which agreement must be in writing
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and signed by the Participant and the Company. Notwithstanding the foregoing, the Administrator may amend the
Plan to eliminate provisions which are no longer necessary as a result of changes in tax or securities laws or
regulations, or in the interpretation thereof.

20. Conditions Upon Issuance of Shares

Notwithstanding any other provision of the Plan or any agreement entered into by the Company pursuant to the Plan,
the Company shall not be obligated, and shall have no liability for failure, to issue or deliver any Shares under the
Plan unless such issuance or delivery would comply with Applicable Law, with such compliance determined by the
Company in consultation with its legal counsel.

21. Reservation of Shares

The Company, during the term of this Plan, will at all times reserve and keep available such number of Shares as shall
be sufficient to satisfy the requirements of the Plan.
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22. Effective Date

(a) Effective Date; Termination Date. This Plan shall become effective on the date of its approval by the Board;
provided that this Plan shall be submitted to the Company�s shareholders for approval, and if not approved by the
shareholders in accordance with Applicable Laws (as determined by the Administrator in its discretion) within one (1)
year from the date of approval by the Board, this Plan and any Awards shall be null, void, and of no force and effect.
Awards granted under this Plan before approval of this Plan by the shareholders shall be granted subject to such
approval, and no Shares shall be distributed before such approval. No Award shall be granted under the Plan after the
close of business on the day immediately preceding the tenth (10th) anniversary of the effective date of the Plan, or if
earlier, the tenth (10th) anniversary of the date this Plan is approved by the shareholders. Subject to other applicable
provisions of the Plan, all Awards made under the Plan prior to such termination of the Plan shall remain in effect
until such Awards have been satisfied or terminated in accordance with the Plan and the terms of such Awards.

23. Governing Law

The validity, construction and effect of the Plan, of Grant Agreements entered into pursuant to the Plan, and of any
rules, regulations, determinations or decisions made by the Administrator relating to the Plan or such Grant
Agreements, and the rights of any and all persons having or claiming to have any interest therein or thereunder, shall
be determined exclusively in accordance with applicable federal laws and the laws of the State of Delaware, without
regard to its conflict of laws principles.

24. Other Applicable Laws And Regulations

(a) U.S. Securities Laws. This Plan, the grant of Awards, and the exercise of Options and SARs under this Plan, and
the obligation of the Company to sell or deliver any of its securities (including, without limitation, Options, Restricted
Shares, Restricted Share Units, Deferred Share Units, and Shares) under this Plan shall be subject to all Applicable
Law. In the event that the Shares are not registered under the Securities Act of 1933, as amended (the �Act�), or any
applicable state securities laws prior to the delivery of such Shares, the Company may require, as a condition to the
issuance thereof, that the persons to whom Shares are to be issued represent and warrant in writing to the Company
that such Shares are being acquired by him or her for investment for his or her own account and not with a view to, for
resale in connection with, or with an intent of participating directly or indirectly in, any distribution of such Shares
within the meaning of the Act, and a legend to that effect may be placed on the certificates representing the Shares.

(b) Other Jurisdictions. To facilitate the making of any grant of an Award under this Plan, the Administrator may
provide for such special terms for Awards to Participants who are foreign nationals or who are employed by the
Company or any Affiliate outside of the United States of America as the Administrator may consider necessary or
appropriate to accommodate differences in local law, tax policy or custom. The Company may adopt rules and
procedures relating to the operation and administration of this Plan to accommodate the specific requirements of local
laws and procedures of particular countries. Without limiting the foregoing, the Company is specifically authorized to
adopt rules and procedures regarding the conversion of local currency, taxes, withholding procedures and handling of
stock certificates which vary with the customs and requirements of particular countries. The Company may adopt
sub-plans and establish escrow accounts and trusts as may be appropriate or applicable to particular locations and
countries.

25. No Shareholder Rights
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Neither a Participant nor any transferee of a Participant shall have any rights as a shareholder of the Company with
respect to any Shares underlying any Award until the date of issuance of a share certificate to a Participant or a
transferee of a Participant for such Shares in accordance with the Company�s governing instruments and Applicable
Law. Prior to the issuance of Shares pursuant to an Award, a Participant shall not have the right to vote or to receive
dividends or any other rights as a shareholder with respect to the Shares underlying the Award, notwithstanding its
exercise in the case of Options and SARs. No adjustment will be made for a dividend or other right that is determined
based on a record date prior to the date the stock certificate is issued, except as otherwise specifically provided for in
this Plan.

26. No Employment Rights

Nothing in the Plan or in any Grant Agreement thereunder shall confer any right on an individual to continue in the
service of the Company or shall interfere in any way with the right of the Company to terminate such service at any
time with or without cause or notice and whether or not such termination results in (i) the failure of any Award to
vest; (ii) the forfeiture of any unvested or vested portion of any Award; and/or (iii) any other adverse effect on the
individual�s interests under the Plan.
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27. No Trust or Fund Created

Neither the Plan nor any Award shall create or be construed to create a trust or separate fund of any kind or a fiduciary
relationship between the Company and a grantee or any other person. To the extent that any grantee or other person
acquires a right to receive payments from the Company pursuant to an Award, such right shall be no greater than the
right of any unsecured general creditor of the Company.

28. Compliance with Section 409A of The Code

The Company intends that all Options granted under the Plan not be considered to provide for the deferral of
compensation under Section 409A of the Code and that any other Award that does provide for such deferral of
compensation shall comply with the requirements of Section 409A of the Code and, accordingly, this Plan shall be so
administered and construed. Further, the Company may modify the Plan and any Award to the extent necessary to
fulfill this intent.
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