
 

 

 
 
 
 
 
 
 
 

ENABLE IPC CORPORATION 
25520 Avenue Stanford, Suite 311 

Valencia, California 91355 
 

June 22, 2007 
 
 
Dear Shareholder: 
 
You are cordially invited to attend the 2007 Annual Meeting of Shareholders (the "Annual Meeting") of Enable IPC Corporation, 
which will be held at the Tournament Players Club, located at 26550 Heritage View Lane, Valencia, California 91381, on July 26, 
2007, at 9:00 a.m. 
 
Details of the business to be conducted at the Annual Meeting are given in the attached Notice of Annual Meeting and Proxy 
Statement. 
 
If you do not plan to attend the Annual Meeting, please complete, sign, date and return the enclosed proxy promptly in the 
accompanying reply envelope.  Each proxy granted may be revoked by the shareholder appointing such proxy at any time before it is 
voted.    If you decide to attend the Annual Meeting and wish to change your proxy vote, you may do so automatically by voting at the 
Annual Meeting.   
 
We look forward to seeing you at the Annual Meeting. 
 
 
 
 
                                                                                                            
                                                                                                        Chief Executive Officer 
                                                                                       Valencia, California  
 



 

 

 
ENABLE IPC CORPORATION 

25520 Avenue Stanford, Suite 311 
Valencia, California 91355 

 
 

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS 
To Be Held July 26, 2007 

 
 
The 2007 Annual Meeting of Shareholders (the "Annual Meeting") of Enable IPC Corporation, a Delaware corporation (the 
“Corporation”), will be held at the Tournament Players Club, located at 26550 Heritage View Lane, Valencia, California 91381, on 
July 26, 2007, at 9:00 a.m.. for the following purposes: 
 
1. To elect seven members of our Board of Directors for the term set forth in the accompanying Proxy Statement or until their 
successors have been elected and qualified; 
 
2.      To approve an amendment to our Bylaws to modify the election of directors for staggered terms; 
 
3. To approve an amendment to our Bylaws to increase the number of directors on the Board to a range from seven to eleven; 
 
4.  To approve the adoption of the Enable IPC Corporation 2007 Stock Incentive Plan;  
 
5.       To ratify the appointment of L.L. Bradford & Company, LLC as our independent auditors for the fiscal year ending March 
31, 2008; and 
   
6.  To transact such other business as may properly come before the Annual Meeting and any adjournments or postponements. 
 
The items of business set forth above are more fully described in the Proxy Statement accompanying this Notice.  Pursuant to our 
Bylaws, we have fixed the time and date for the determination of shareholders entitled to notice of and to vote at the Annual Meeting 
as the close of business on June 11, 2007.  Accordingly, only shareholders of record on such date and at such time will be entitled to 
vote at the Annual Meeting, notwithstanding any transfer of stock on our books thereafter. 
 
Whether or not you expect to attend the Annual Meeting, please complete, sign, date and return the enclosed proxy promptly in the 
accompanying reply envelope. Each proxy granted may be revoked by the shareholder appointing such proxy at any time before it is 
voted.  If you decide to attend the Annual Meeting and wish to change your proxy vote, you may do so automatically by voting in 
person at the Annual Meeting. 
 
                                     BY ORDER OF THE BOARD OF DIRECTORS 
 
 
                                     
                                    
 
    Chief Executive Officer 
    Valencia, California 
    June 22, 2007 
 
 



 

 

ENABLE IPC CORPORATION 
PROXY STATEMENT 

FOR 
2007 ANNUAL MEETING OF SHAREHOLDERS 

 
These proxy materials are furnished in connection with the solicitation of proxies by the Board of Directors of Enable IPC 
Corporation, a Delaware corporation, for the Annual Meeting of Shareholders (the "Annual Meeting") to be held at the Tournament 
Players Club, located at 26550 Heritage View Lane, Valencia, California 91381, on July 26, 2007, at 9:00 a.m. and any adjournments 
or postponements thereof. This Proxy Statement, our Annual Report for the year ended March 31, 2007, and the accompanying proxy 
card were first mailed to shareholders on or about June 22, 2007.   
 
PURPOSE OF MEETING 
 
The specific proposals to be considered and acted upon at the Annual Meeting are summarized in the accompanying Notice of Annual 
Meeting of Shareholders. Each proposal is described in more detail in this Proxy Statement.  
 
VOTING RIGHTS AND SOLICITATION 
 
VOTING 
 
Our common stock is the only type of security entitled to vote at the Annual Meeting. On June 11, 2007, the record date for 
determination of shareholders entitled to vote at the Annual Meeting, there were 17,528,650 shares of our common stock outstanding. 
Each shareholder of record on the record date is entitled to one vote for each share of common stock held by such shareholder on that 
date. 
 
A majority of the outstanding shares of common stock entitled to vote must be present or represented by proxy at the Annual Meeting 
in order to have a quorum. Abstentions and broker non-votes are counted as present for the purpose of determining the presence of a 
quorum for the transaction of business. 
 
For Proposal 1, the seven nominees that receive the highest number of affirmative votes shall be elected to our Board of Directors.  
Proposals 2, 3, 4 and 5 each require the approval of the affirmative vote of a majority of the outstanding voting shares present or 
represented and entitled to vote at the Annual Meeting.  
 
You may vote your shares at the Annual Meeting by completing and returning the enclosed proxy card, or by voting in person at the 
Annual Meeting. 
 
PROXIES 
 
Whether or not you are able to attend the Annual Meeting, you are urged to vote your proxy, which is solicited by our Board of 
Directors and which will be voted as you direct on your proxy when properly completed. In the event no directions are specified, such 
proxies will be voted FOR the nominees for the Board of Directors (Proposal 1), FOR Proposals 2, 3, 4 and 5 and, in the discretion of 
the proxy holders, as to other matters that may properly come before the Annual Meeting. You may revoke or change your proxy at 
any time before the Annual Meeting. To do this, send a written notice of revocation or another signed proxy with a later date to the 
Secretary at our principal executive offices, located at 25520 Avenue Stanford, Suite 311, Valencia, California 91355, before the 
beginning of the Annual Meeting. You may also revoke your proxy by attending the Annual Meeting and voting in person. 
 
SOLICITATION OF PROXIES 
 
We will bear the entire cost of solicitation, including the preparation, assembly, printing, and mailing of this Proxy Statement, the 
proxy, and any additional solicitation material furnished to shareholders.  Copies of solicitation material will be furnished to brokerage 
houses, fiduciaries, and custodians holding shares in their names that are beneficially owned by others, so that they may forward this 
solicitation material to such beneficial owners. The original solicitation of proxies by mail may be supplemented by a solicitation by 
telephone or other means by our directors, officers, or employees. Except as described above, we do not presently intend to solicit 
proxies other than by mail. 
 



 

 

 
PROPOSAL NO. 1 

 
ELECTION OF DIRECTORS 

 
 
GENERAL 
 
The names of the seven persons who are nominees for director and their positions with us are set forth in the table below. 
 
Our Bylaws currently provide that the number of directors shall be no less than three, and no more than seven until changed in 
accordance with applicable law, the precise number to be determined from time to time by resolution of the Board of Directors.  
Proposal 3 would amend our Bylaws to increase the number of directors to no less than seven and no more than eleven.  The Board of 
Directors is currently comprised of seven members. The directors to be elected at the Annual Meeting are to be elected to hold office 
until the next Annual Meeting of Shareholders or until the election of their respective successors. All proxies received by the Board of 
Directors will be voted for the election of the nominees listed below if no direction to the contrary is given. In the event that any 
nominee is unable or declines to serve, an event that is not anticipated, the proxies will be voted for the election of any nominee who 
may be designated by the Board of Directors. 
 
The information set forth below is submitted with respect to the nominees to the Board of Directors for whom it is intended that 
proxies will be voted. 
 

 
 
David A. Walker has served as our Chief Executive Officer since our inception in March 2005.  Mr. Walker has over 20 years' 
experience in business management, primarily with high-tech startups.  From 2000 to 2005, Mr. Walker served as an independent 
consultant to several companies including Optronic Solutions Technology, Nano Solutions, Inc., Durham Marketing and DCH 
Technology, Inc.  In 1994, Mr. Walker co-founded DCH Technology, Inc., a publicly traded high-tech energy and safety equipment 
company located in Valencia, California.  He served for six years alternatively as the President and Vice President of Operations of 
DCH until his retirement in 2000.  During his tenure at DCH, Mr. Walker negotiated license and joint venture agreements and 
oversaw the listing of the company on the American Stock Exchange after completing approximately $10 million in private 
placements.  He has served on the Boards of Directors of four privately held for-profit companies and one nonprofit company, and 
currently serves on advisory boards at the UCLA School of Public Health and California Baptist University.  Mr. Walker holds a 
Master's Degree in Human Resources Management (Organizational Development) from Chapman University and a Bachelor's Degree 
in Business Administration from California Baptist University. 
 
Mark A. Daugherty, Ph.D. has served as our Chief Technology Officer since our inception in March 2005.  Dr. Daugherty has over 25 
years' experience with advanced energy systems research and development in industrial, national laboratory and academic settings. In 
March 2005, he began working for the Wisconsin Focus on Energy Program through MSB Energy Associates (in addition to his work 
for us).  He has worked on renewable energy business development for the Wisconsin Focus on Energy Program as a consultant since 
November 2004, where he conducted a study on Community Wind Business Development from November 2004 through February 
2005.  From September 2003 to January 2005, Dr. Daugherty was a student at the Chicago Theological Seminary. From June 2002 to 
June 2003 he served as President and CEO of Virent Energy Systems, a Madison, Wisconsin based company commercializing a 
carbon-neutral method for on-demand production of hydrogen and fuel gas.  From June 1998 to June 2002, he served in several 
capacities for DCH Technology, Inc., including Chief Scientist, Chief Technical Strategist and Vice President and General Manager of 
DCH's fuel cell operations. Dr. Daugherty also served at Los Alamos National Laboratory from 1993 to 1997 as a Principal 

NAME AGE POSITION 

David A. Walker 49 Chief Executive Officer and a Director 

Mark A. Daugherty, Ph.D. 50 Chief Technology Officer and a Director 

Daniel Teran, CPA 54 Director 

Timothy A. Lambirth, Esq. 54 Director 

Jin Suk Kim 36 Director 

Philip Verges 42 Director 

Cathryn S. Gawne, Esq. 49 Director 



 

 

Investigator on Cooperative Research and Development Agreements (CRADAs) with industry to develop applications for high 
temperature superconductors.  He also served for six months in 1993 as Manager of R&D Cooperative Programs at Superconductivity, 
Inc., which is now part of American Superconductor Corp.  While at Superconductivity Inc, he led a CRADA program with Oak 
Ridge National Laboratory addressing high-temperature superconducting magnet design issues.  Dr. Daugherty holds a BS, MS and 
Ph.D. in Mechanical Engineering from the University of Wisconsin - Madison and a J.D. from the Boalt School of Law at the 
University of California - Berkeley.  He has published over 25 technical papers.  Dr. Daugherty has served as Session Chair at the 
2000, 2001 and 2002 Symposium on Fuel Cells and Battery Technologies for Portable Applications and as the Chair of the Session on 
Applications of Superconductivity at the 1993 Cryogenic Engineering Conference.  He was also awarded an R&D 100 Award as a 
member of the Superconductivity, Inc. team. 
 
Daniel Teran, CPA has served as a member of our Board of Directors since our inception in March 2005.  He is a Certified Public 
Accountant licensed in the State of California and has had his own practice in the City of Los Alamitos in Orange County since July 
1989.  Mr. Teran offers services in accounting, systems setup and design and taxation.  He also provides tax planning and tax return 
preparation for individuals and businesses, and represents clients in audits with the Internal Revenue Service and the California 
Franchise Tax Board.  Prior to July 1989, Mr. Teran served as Chief Financial Officer for the Stephen Hopkins Development 
Company, a shopping center developer, and as Controller for NRC Construction Company.  He also served as an auditor for Seidman 
and Seidman, a large national public accounting firm.  He is an active member of the American Institute of Certified Public 
Accountants and the California Society of Certified Public Accountants, and has served on various committees within these 
professional organizations. 
 
Jin Suk Kim has served as a member of our Board of Directors since our inception in March 2005.  He currently serves as Vice 
President of G Ju Hwa Bohemia, a Korean and American corporation, overseeing all manufacturing, importing and exporting for the 
company.  From January 2002 to June 2004, he served as a director and officer of Nano Solutions, Inc., a small California-based 
startup, and from July 1998 to June 2004 directed MIS and accounting operations at CBOL Corporation in Woodland Hills, 
California.  Mr. Kim holds BS degrees in Accounting and Management Information Systems from California State University, 
Northridge. 
 
Timothy Lambirth, Esq. has served as a member of our Board of Directors since our inception in March 2005. Since 2004, he has 
operated his own legal/mediation practice, LambirthMediation.com.  Between 1982 and 2004, he served as the managing partner of 
Ivanjack & Lambirth, LLP, a 15 attorney Los Angeles-based banking law firm.  Mr. Lambirth has expertise in business, real estate and 
complex commercial litigation and has counseled Fortune 500 companies with regard to litigation, transactional and real estate matters 
for over 28 years.  He has worked with companies, both large and small, in addressing numerous financial and business-related issues.  
He has published numerous articles and is the author of a bi-monthly column entitled "Big Money", which is published by the State 
Bar of California's Big News for Smaller Firms magazine.  He has extensive jury and bench trial experience, and is certified as a Civil 
Trial Advocate by the National Board of Trial Advocacy. Mr. Lambirth was named as a "Super Lawyer" in 2005, 2006 and 2007 in 
the banking and finance category by Law & Politics and Los Angeles magazines.  He sits on the Whittier College Board of Trustees 
and several other non-profit boards. 
 
Philip Verges has served as a member of our Board of Directors since April 2007.  He became the CEO of NewMarket Technology in 
2002 after selling a technology company he founded in 1997 to NewMarket.  Since 2002, Mr. Verges has led the construction of a 
unique business model to continuously introduce new technologies to market.  NewMarket has grown from approximately $1 million 
in revenue in 2002 to $77.6 million in revenue in 2006 with $4 million in net income.  NewMarket has been recognized for the past 
three years in the Deloitte Technology Fast 500, placing 3rd on the list in the United States in 2006.  Mr. Verges started his technology 
career as a computer programmer at EDS in 1992.  He is a graduate of the United States Military Academy at West Point, NY and 
served in the United States Army for five years before starting his technology career. 
 
Cathryn S. Gawne, Esq. has served as a member of our Board of Directors since May 2007.  She has practiced corporate and securities 
law for 25 years and is currently affiliated with the law firm of Hopkins & Carley in San Jose, California. She has represented several 
public and private companies, including her service as corporate counsel for Enable IPC since its inception.  Her practice emphasizes 
securities and corporate law for emerging growth companies across a broad range of industries, including wireless and portable 
information technologies, telecommunications and software, as well as "brick and mortar" industries such as automotive, mining and 
retail. She advises companies on initial and follow-on public offerings, mergers, acquisition, leveraged buyouts, joint ventures and 
commercial transactions. She counsels public and private companies on corporate governance and disclosure issues and counsels 
clients who are starting or franchising new businesses with respect to general corporate matters and protection of their intellectual 
property. Ms. Gawne also represents several nonprofit corporations and counsels them on corporate structure and governance. In 
addition to her law practice, she serves on two advisory boards, is a Board member of two non-profit organizations and one for-profit 
company. Ms. Gawne received a BA from Stanford University and her JD from the UCLA School of Law, where she was a Comment 
Editor on the UCLA Law Review.  
 
 
 



 

 

COMMITTEES OF THE BOARD OF DIRECTORS 
 
We currently have three committees of our Board of Directors: the Audit Committee, the Compensation Committee and the Technical 
Advisory Committee. 
 
The Audit Committee reviews, acts on and reports to the Board of Directors regarding various auditing and accounting matters, 
including the selection of our independent auditors, the monitoring of the rotation of the partners of the independent auditors, the 
review of our financial statements, the scope of the annual audits, fees to be paid to the auditors, the performance of our independent 
auditors and our accounting practices.  Our auditors report directly to the Audit Committee. Only independent Directors may serve on 
the Audit Committee.  There are currently three members of the Audit Committee, Mr. Teran, Mr. Lambirth and Mr. Kim. Mr. Teran 
is the Chairman of the Audit Committee, and also serves as our "audit committee financial expert."  Under the applicable Securities 
and Exchange Commission standard, an audit committee financial expert means a person who has the following attributes: 
 
• An understanding of generally accepted accounting principles and financial statements; 
• The ability to assess the general application of such principles in connection with the accounting for estimates, accruals and 

reserves; 
• Experience preparing, auditing, analyzing or evaluating financial statements that present a breadth and level of complexity of 

accounting issues that are generally comparable to the breadth and complexity of issues that can reasonably be expected to be 
raised by the registrant's financial statements, or experience actively supervising one or more persons engaged in such activities; 

• An understanding of internal controls and procedures for financial reporting; and 
• An understanding of audit committee functions. 
 
The Compensation Committee determines the salaries and incentive compensation of our officers and will provide recommendations 
for the salaries and incentive compensation of our other employees.  All members of our Compensation Committee must be 
independent Directors.  There are currently three members of the Compensation Committee, Mr. Lambirth, Mr. Kim and Mr. Teran. 
Mr. Walker, our Chief Executive Officer, did not participate in deliberations of the Board of Directors relating to his compensation for 
fiscal 2006 and 2007. 
 
The Technical Advisory Committee was established to aid in the direction, performance, productivity and efficiency of the Company's 
research, development and other technical activities.  While it is overseen by Dr. Mark Daugherty, a Director with technical expertise, 
it may have non-directors as members to advise our engineers and technologists.  There are currently four members of the Technical 
Advisory Committee, Dr. Daugherty, Dr. Choi, Martin Leung, Ph.D. and Mr. Daniel Dunn. 
 
DIRECTORS' COMPENSATION 
 
Our Directors receive a payment of $500 for each Board meeting attended in person or by telephone.  Directors who are also company 
employees receive the same compensation for serving on the Board as non-employee Directors.  We reimburse non-employee 
Directors for all travel and other expenses incurred in connection with attending meetings of the Board of Directors.  Our Directors 
who are also employees may participate in other incentive plans described under "Executive Compensation." 
 
SECTION 16(A) BENEFICIAL REPORTING COMPLIANCE 
 
Section 16(a) of the Securities Exchange Act of 1934, as amended, requires our officers and Directors, and persons who own more 
than ten percent of a class of our capital stock, to file reports of ownership and changes in their ownership with the Securities and 
Exchange Commission.  These persons are required to furnish us with copies of all Section 16(a) reports they file.  Based solely on a 
review of the copies of such forms received by us, we believe that during the year ended March 31, 2007, all of our executive officers 
and Board of Directors timely filed all required reports. 
 
INDEMNIFICATION 
 
We have entered into indemnification agreements with our directors and executive officers.  These agreements provide, in general, 
that we will indemnify and hold harmless such directors and executive officers against all expenses and liabilities, including attorneys' 
fees, reasonably incurred by or imposed on them in connection with any proceeding to which they are made a party as a result of their 
having been such directors or executive officers. 
 
At the present time there is no pending litigation or proceeding involving a director, officer, employee or other agent of ours in which 
indemnification could be required or permitted, and we are not aware of any threatened litigation or proceeding which may result in a 
claim for indemnification by us. 
 
 



 

 

SHAREHOLDER APPROVAL 
 
The seven director nominees that receive the highest number of affirmative votes shall be elected to our Board of Directors. 
 
RECOMMENDATION OF THE BOARD OF DIRECTORS 
 
The Board of Directors recommends a vote FOR all seven nominees listed herein. We will vote your shares as you specify on the 
enclosed proxy. If you do not specify how you want your shares voted, we will vote them FOR the election of all the nominees listed 
above. If unforeseen circumstances (such as death or disability) make it necessary for the Board of Directors to substitute another 
person for any of the nominees, we will vote your shares FOR that other person. The Board of Directors does not presently anticipate 
that any nominee will be unable to serve.  If a shareholder present at the Annual Meeting properly requests cumulative voting for the 
directors, we may vote shares for which we hold a valid proxy by cumulative voting. 
 
OTHER EXECUTIVE OFFICERS AND KEY PERSONNEL 
 
Set forth below are the names of, and certain information regarding, our executive officers and key personnel who are not directors. 
The executive officers serve at the pleasure of the Board of Directors. 
 
Ms. Anna Rhee joined Enable IPC as Chief Financial Officer in June 2006.  In addition to her duties at Enable IPC, she is a financial 
consultant for Countrywide Wholesale Lending, where she has been preparing financial models and conducting compliance 
monitoring since 2004.  From 1998 through 2004 she served as Controller for DCH Technology, Inc. and its spin-off, H2Scan, 
LLC.  Between 1991 and 1998, she was Controller for CBOL Corporation.  Ms. Rhee is a licensed Certified Management Accountant 
and holds a MS degree in Mechanical Engineering from the California Institute of Technology and a BS in Bioengineering from the 
University of California - Berkeley.  She is also a graduate of the UCLA Management Accountant Program. 
 
Dr. Sung Choi has served as our Technical Advisor since our inception in March 2005. Dr. Choi has worked in nanotechnology for 
over a decade, including research in bionanotechnology and micro-electromechanical systems (MEMS) as a task manager at the 
California Institute of Technology in Pasadena, California since 1999. He has also consulted with the Aerospace Corporation since 
2000, conducting research on Focused Ion Beam systems. Dr. Choi has made a number of contributions in the field of microfluidics 
for space applications and nano-electromechanical systems (NEMS). He is the author of six patents (two pending) and forty papers in 
the field of nanotechnology and MEMS.  He was one of five US scientists recently invited by the Korean government to visit the 
country to discuss recent advances in nanotechnology. Dr. Choi holds a BS degree in Metallurgical Engineering from Seoul National 
University, Korea, and a MS degree in Materials Science & Engineering and a PhD in Electrical Engineering from UCLA, where he 
has concentrated on nanotechnology and MBE-based quantum devices. 
 
 

PROPOSAL NO. 2 
 

APPROVAL OF AMENDMENT TO BYLAWS TO STAGGER THE TERMS OF THE BOARD OF DIRECTORS  
 
 
GENERAL 
 
Our Bylaws currently provide that each director on our Board of Directors must be elected annually.  We believe that our long-term 
success is dependent on continuity and stability in the management of the Company.  Staggering director terms, rather than electing 
each director annually, promotes stability and continuity in leadership and encourages development of long-term planning.  Moreover, 
staggered terms enhance the independence of non-management directors and can facilitate more informed decision making.  Further, 
electing directors to staggered three-year terms helps to ensure that the majority of the Board has sufficient experience and knowledge 
of the Company such that they can contribute to the best long-term interests of shareholders.   
 
The Board of Directors recommends amending that the Bylaws be amended to provide for directors to be elected to staggered terms as 
follows:  The Board shall divide itself into three (3) groups.  The first group shall consist of two directors, the second group shall 
consist of three directors, and the third group shall consist of two directors.  The first group of directors shall hold office until the next 
following annual meeting, and those seats shall be elected for three-year terms thereafter.  The second group of directors shall hold 
office until the second following annual meeting, and those seats shall be elected for three-year terms thereafter.  The third group of 
directors shall hold office until the third following annual meeting, and those seats shall be elected for three-year terms thereafter.  The 
directors in each group shall hold office until the annual meeting at which their terms expire and until their respective successors are 
elected and qualified.  At each annual meeting, a number of directors shall be elected equal to the number of directors whose terms 
shall have expired at the time of such meeting.    
 
The change in the terms of the Board of Directors will be affected by an amendment to the Bylaws in the form of Exhibit “A” to this 



 

 

Proxy Statement. 
 
SHAREHOLDER APPROVAL 
 
The affirmative vote of a majority of our outstanding voting shares present or represented and entitled to vote at the Annual Meeting is 
required for approval of this Proposal.  Should shareholder approval not be obtained, the amendment to the Bylaws to stagger election 
of the Board of Directors will not be effective. 
 
RECOMMENDATION OF THE BOARD OF DIRECTORS 
 
The Board of Directors recommends that shareholders vote FOR approval of the amendment to the Bylaws to stagger election of the 
Board of Directors.  We will vote your shares as you specify on the enclosed proxy card. If you do not specify how you want your 
shares voted, we will vote them FOR approval of the amendment to the Bylaws to stagger election of the Board of Directors. 
 

 
PROPOSAL NO. 3 

 
APPROVAL OF AMENDMENT TO BYLAWS TO THE NUMBER OF DIRECTORS TO A RANGE FROM SEVEN TO ELEVEN 
 
 
GENERAL 
 
Our Bylaws currently provide that the Company will have between three and seven directors, with the specific number of directors to 
be determined by resolution of the Board of Directors or shareholders.   With few director seats, it is difficult to attract a large group 
of directors covering the core competencies that the Company needs in order to grow.  For this reason, we believe that it would be 
more beneficial to our shareholders and to us if the Bylaws provided for seven to eleven directors, rather than three to seven.  Our 
Board of Directors currently consists of seven individuals, and we have no current intentions or understandings to increase the number 
of our Board of Directors or to nominate any additional person or persons to serve as a member of our Board of Directors. 
 
The increase in the number of directors will be affected by an amendment to the Bylaws in the form of Exhibit “A” to this Proxy 
Statement. 
 
SHAREHOLDER APPROVAL 
 
The affirmative vote of a majority of our outstanding voting shares present or represented and entitled to vote at the Annual Meeting is 
required for approval of this Proposal.  Should shareholder approval not be obtained, the amendment to the Bylaws to increase the 
number of directors to a range from seven to eleven will not be effective. 
 
RECOMMENDATION OF THE BOARD OF DIRECTORS 
 
The Board of Directors recommends that shareholders vote FOR approval of the amendment to the Bylaws to increase the number of 
directors to a range from seven to eleven.  We will vote your shares as you specify on the enclosed proxy card. If you do not specify 
how you want your shares voted, we will vote them FOR approval of the amendment to the Bylaws to increase the number of directors 
to a range from seven to eleven. 
 
 

PROPOSAL NO. 4 
 

APPROVAL OF THE ENABLE IPC CORPORATION 2007 STOCK INCENTIVE PLAN 
 
 
GENERAL 
 
The shareholders are being asked to approve the Enable IPC Corporation 2007 Stock Incentive Plan (the “Stock Incentive Plan”) 
which was approved by our Board of Directors on June 22, 2007, subject to shareholder approval. The number of shares of our 
common stock subject to the Stock Incentive Plan is 10,000,000. We intend to award grants to directors, officers and employees in 
order to provide incentives to such individuals to focus on our critical long-range objectives and to encourage the attraction and 
retention of such individuals.  The principal features of the Stock Incentive Plan are summarized below, but the summary is qualified 
in its entirety by reference to the Stock Incentive Plan itself which is attached to this proxy statement as Exhibit “B”. We encourage 
you to read the Stock Incentive Plan carefully.  
 



 

 

 
Background of the Stock Incentive Plan  
 
The Stock Incentive Plan is designed to serve as a comprehensive equity incentive program to attract and retain the services of 
individuals essential to our long-term growth and financial success. Accordingly, our officers and other employees, the non-employee 
directors and independent contractors have the opportunity to acquire a meaningful equity interest in us through their participation in 
the Stock Incentive Plan.  
 
Description of the Stock Incentive Plan  
 
The Stock Incentive Plan consists of two equity incentive programs: (1) the discretionary option grant program, and (2) the stock 
issuance program. The principal features of each program are described below. Both our Board of Directors and the Compensation 
Committee have the authority to act as the Stock Incentive Plan administrator of the discretionary option grant and stock issuance 
programs with respect to option grants and stock issuances made to our executive officers and non-employee directors and also have 
the authority to make option grants and stock issuances under those programs to all other eligible individuals. Our Board of Directors 
may at any time appoint a secondary committee comprised of one or more directors to have concurrent authority to make option grants 
and stock issuances under those two programs to individuals other than executive officers and non-employee directors. All grants 
under that program will be made in strict compliance with the express provisions of such program. Options granted under the Stock 
Incentive Plan may be “incentive stock options” as defined in Section 422 of the Internal Revenue Code of 1986, as amended (the 
“Code”), or non-qualified options. The Stock Incentive Plan prohibits the repricing of outstanding stock options or the exchange of 
outstanding stock options for stock options with a lower exercise price, unless shareholder approval is obtained, or if in connection 
with a change of control of us or a change in our common stock (such as the result of a merger, stock split, stock dividend or 
recapitalization of us).  
 
Discretionary Option Grant Program  
 
The plan administrator has complete discretion under the discretionary option grant program to determine which eligible individuals 
are to receive option grants, the time or times when those grants are to be made, the number of shares subject to each such grant, the 
status of any granted option as either an incentive stock option or a non-statutory option under the federal tax laws, the vesting 
schedule (if any) to be in effect for the option grant and the maximum term for which any granted option is to remain outstanding.  
 
Each granted option will have an exercise price per share determined by the plan administrator, which will not be less than the fair 
market value of our common stock on the date of grant. No granted option will have a term in excess of ten years. The shares subject 
to each option will generally vest in one or more installments over a specified period of service measured from the grant date.  
 
Stock Issuance Program  
 
Shares may be issued under the stock issuance program at a price per share determined by the plan administrator, payable in cash or 
for past services rendered to us. Shares may also be issued as a bonus for past services without any cash outlay required of the 
recipient. Shares of our common stock may also be issued under the program pursuant to share right awards that entitle the recipients 
to receive those shares upon the attainment of designated performance goals. The plan administrator has complete discretion under the 
program to determine which eligible individuals are to receive such stock issuances or share right awards, the time or times when 
those issuances or awards are to be made, and the number of shares subject to each such issuance or award. The plan administrator has 
discretion over the vesting schedule for shares issued under the stock issuance program. Shares issued at less than fair market value 
will generally vest over a three-year period, with accelerated vesting permitted only upon a change of control or in other limited 
circumstances (e.g., death or disability of the recipient, termination without cause or pursuant to a severance agreement or plan under 
which the recipient provides consideration for accelerated vesting). Shares may also be issued upon attainment of designated 
performance goals or specified service requirements.  
 
Exercise Provisions, Amendment and Termination of the Stock Incentive Plan  
 
Upon cessation of service, the optionee will have a limited period of time in which to exercise his or her outstanding options to the 
extent exercisable for vested shares. The plan administrator has complete discretion to extend the period following the optionee’s 
cessation of service during which his or her outstanding options may be exercised. Such discretion may be exercised at any time while 
the options remain outstanding, whether before or after the optionee’s actual cessation of service.  
 
Our Board of Directors may amend or modify the Stock Incentive Plan at any time, subject to any required shareholder approval to 
increase the number of shares reserved thereunder or pursuant to applicable laws and regulations.  In addition, shareholder approval is 
required to modify the eligibility requirements for participation in the Stock Incentive Plan.  
 
Unless sooner terminated by our Board of Directors, the Stock Incentive Plan will terminate on July 26, 2017. 



 

 

 
Certain Federal Income Tax Consequences  
 
No taxable income is recognized by the optionee at the time of the grant of an Incentive Stock Option, and no taxable income is 
recognized for regular tax purposes at the time the option is exercised; however, the excess of the fair market value of our common 
stock received over the option price is an “item of adjustment” for alternative minimum tax purposes. The optionee will recognize 
taxable income in the year in which the purchased shares are sold or otherwise made the subject of a taxable disposition. For federal 
tax purposes, dispositions are divided into two categories: qualifying and disqualifying. A qualifying disposition occurs if the sale or 
other disposition is made more than two years after the date the option for the shares involved in such sale or disposition is granted 
and more than one year after the date the shares are transferred upon exercise. If the sale or disposition occurs before these two periods 
are satisfied, then a disqualifying disposition will result.  
 
Upon a qualifying disposition, the optionee will recognize long-term capital gain in an amount equal to the excess of the amount 
realized upon the sale or other disposition of the purchased shares over the exercise price paid for the shares. If there is a disqualifying 
disposition of the shares, then the excess of the fair market value of those shares on the exercise date over the exercise price paid for 
the shares will be taxable as ordinary income to the optionee. Any additional gain or loss recognized upon the disposition will be 
recognized as a capital gain or loss by the optionee.  
 
We will not be entitled to any income tax deduction if the optionee makes a qualifying disposition of the shares. If the optionee makes 
a disqualifying disposition of the purchased shares, then we will be entitled to an income tax deduction, for the taxable year in which 
such disposition occurs, equal to the ordinary income recognized by the optionee.  
 
All other options granted under the Stock Incentive Plan will be non-statutory stock options and will not qualify for any special tax 
benefits to the optionee. An optionee will not recognize any taxable income at the time he or she is granted a non-statutory stock 
option. However, upon exercise of the non-statutory stock option, the optionee will recognize ordinary income for federal income tax 
purposes in an amount generally measured as the excess of the then fair market value of each share over its exercise price. Upon an 
optionee’s resale of such shares, any difference between the sale price and the fair market value of such shares on the date of exercise 
will be treated as capital gain or loss and will generally qualify for long term capital gain or loss treatment if the shares have been held 
for more than one year. The Code provides for reduced tax rates for long term capital gains based on the taxpayer’s income and the 
length of the taxpayer’s holding period.  
 
The recipient of a restricted share award will generally recognize ordinary compensation income when such shares are no longer 
subject to a substantial risk of forfeiture, based on the excess of the value of the shares at that time over the price, if any, paid for such 
shares. However, if the recipient makes a timely election under the Code to be subject to tax upon the receipt of the shares, the 
recipient will recognize ordinary compensation income at that time equal to the fair market value of the shares over the price paid, if 
any, and no further ordinary compensation income will be recognized when the shares vest.  
 
Except as otherwise described above with respect to incentive stock options, we generally will be entitled to a deduction when and for 
the same amount that the recipient recognizes ordinary income, subject to the limitations of Section 162(m) of the Code with respect 
to compensation paid to certain “covered employees”. Under Section 162(m), income tax deductions of publicly-held corporations 
may be limited to the extent total compensation (including base salary, annual bonus, stock option exercises and non-qualified benefits 
paid) for certain executive officers exceeds $1 million in any one year. The Section 162(m) deduction limit, however, does not apply 
to certain “performance-based compensation” as provided for by the Code and established by an independent compensation 
committee. In particular, stock options will satisfy the “performance-based compensation” exception if the awards are made by a 
qualifying compensation committee, the underlying plan sets the maximum number of shares that can be granted to any person within 
a specified period and the compensation is based solely on an increase in the stock price after the grant date (i.e., the exercise price or 
base price is greater than or equal to the fair market value of the stock subject to the award on the grant date).  
 
The foregoing does not purport to be a complete summary of the federal income tax considerations that may be relevant to holders of 
options or restricted shares, or to us. It also does not reflect provisions of the income tax laws of any municipality, state or foreign 
country in which an optionee may reside, nor does it reflect the tax consequences of an optionee’s death.  
 
SHAREHOLDER APPROVAL 
 
The affirmative vote of a majority of our outstanding voting shares present or represented and entitled to vote at the Annual Meeting is 
required for approval of this Proposal.  Should shareholder approval not be obtained, the adoption of the 2007 Stock Incentive Plan 
will not be effective. 
 
RECOMMENDATION OF THE BOARD OF DIRECTORS 
 
The Board of Directors unanimously recommends that shareholders vote FOR the approval of the Enable IPC Corporation 2007 Stock 



 

 

Incentive Plan. We will vote your shares as you specify on the enclosed proxy card. If you do not specify how you want your shares 
voted, we will vote them FOR the approval of the Enable IPC Corporation 2007 Stock Incentive Plan. 
 
 

PROPOSAL NO. 5 
 

RATIFICATION OF INDEPENDENT AUDITOR 
 
 
GENERAL 
 
The Board of Directors has appointed L.L. Bradford & Company, LLC to serve as our independent auditors for the year ending March 
31, 2008, subject to the approval of our shareholders.   The Board believes that L.L. Bradford & Company, LLC’s experience with and 
knowledge of our Company are important, and would like to continue this relationship.  L.L. Bradford & Company, LLC has advised 
our Company that the firm does not have any direct or indirect financial interest in our Company, other than its capacity as our 
independent auditor providing auditing and accounting services. 
 
In making the recommendation for L.L. Bradford & Company, LLC to continue as our independent auditor for the fiscal year ending 
March 31, 2008, our management team and the Audit Committee reviewed past audit results and the audit and non-audit services, if 
any, proposed to be performed during fiscal year 2008.  In selecting L.L. Bradford & Company, LLC, the Audit Committee and the 
Board of Directors carefully considered L.L. Bradford & Company, LLC’s independence. 
 
L.L. Bradford & Company, LLC has confirmed to us that it is in compliance with all rules, standards and policies of the Independence 
Standards Board and the Securities and Exchange Commission (“SEC”) governing auditor independence. 
 
A representative of L.L. Bradford & Company, LLC may attend the Annual Meeting.  If the representative attends, he/she will have 
the opportunity to make a statement if he or she desires to do so and will be able to respond to appropriate questions from 
shareholders. 
 
INFORMATION REGARDING THE FEES PAID TO L.L. BRADFORD & COMPANY, LLC DURING THE YEAR ENDED 
MARCH 31, 2007 
 
Audit Fees 
 
The following table shows the aggregate fees billed to us for professional services by L.L. Bradford & Company, LLC, our 
independent auditors, for the years ended March 31, 2006, and March 31, 2007: 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

All Other Fees 
 
There were no other fees billed by L.L. Bradford & Company, LLC for services rendered to us, other than the services described 
above, for the year ended March 31, 2007.  We have been advised by L.L. Bradford & Company, LLC that neither the firm nor any 
member of the firm has any financial interest, direct or indirect, in any capacity in Enable. 
 
In the past, our Audit Committee has reviewed and approved the fees to be paid to the auditors.  Such fees have been based upon the 

 2006  2007 
    
Audit fees $   14,275  $   20,800 
    
Audit related fees $           --  $           -- 
    
Tax fees $           --  $           -- 
    
All other fees $           --  $           -- 
    
TOTAL $   14,275  $   20,800 
 



 

 

complexity of the matters in question and the time incurred by the auditors.  We believe that the fees negotiated in the past with the 
auditors were reasonable in the circumstances and would be comparable to fees charged by other auditors providing similar services. 
 
SHAREHOLDER APPROVAL 
 
The affirmative vote of a majority of our outstanding voting shares present or represented and entitled to vote at the Annual Meeting is 
required for approval of this Proposal.  Should shareholder approval not be obtained, the Board of Directors will reconsider the 
selection of L.L. Bradford & Company, LLC. 
 
RECOMMENDATION OF THE BOARD OF DIRECTORS 
 
The Board of Directors unanimously recommends that shareholders vote FOR the ratification of the selection of L.L. Bradford & 
Company, LLC as our independent auditors for the fiscal year ending March 31, 2008. We will vote your shares as you specify on the 
enclosed proxy card. If you do not specify how you want your shares voted, we will vote them FOR the ratification of the selection of 
L.L. Bradford & Company, LLC. 
 
AUDIT COMMITTEE REPORT 
 
THIS SECTION OF OUR PROXY STATEMENT WILL NOT BE DEEMED INCORPORATED BY REFERENCE BY ANY 
GENERAL STATEMENT INCORPORATING BY REFERENCE THIS PROXY STATEMENT INTO ANY FILING UNDER THE 
SECURITIES ACT OF 1933 OR UNDER THE SECURITIES EXCHANGE ACT OF 1934, EXCEPT TO THE EXTENT THAT WE 
SPECIFICALLY INCORPORATE THIS INFORMATION BY REFERENCE, AND WILL NOT OTHERWISE BE DEEMED 
FILED UNDER SUCH ACTS. 
 
The Audit Committee reports to and acts on behalf of the Board of Directors by providing oversight of the financial management, 
independent auditors and financial reporting procedures of Enable. The Company’s management is responsible for preparing Enable’s 
financial statements and the independent auditors are responsible for auditing those financial statements. The Audit Committee is 
responsible for overseeing the conduct of these activities by Enable’s management and the independent auditors.  
 
In this context, the Audit Committee has met and held discussions with management and the independent auditors. Management 
represented to the Audit Committee that Enable’s financial statements were prepared in accordance with generally accepted 
accounting principles, and the Audit Committee has reviewed and discussed the financial statements with management and the 
independent auditors.  
 
The Audit Committee has discussed with the independent auditors matters required to be discussed by Statement on Auditing 
Standards No. 61 (Communication With Audit Committees), as amended. In addition, the independent auditors provided to the Audit 
Committee the written disclosures required by Independence Standards Board Statement No. 1 (Independence Discussions with Audit 
Committees), and the Audit Committee and the independent auditors have discussed the auditors independence from Enable and 
management, including the matters in those written disclosures. The Audit Committee has discussed with Enable’s independent 
auditors, with and without management present, their evaluation of Enable’s internal accounting controls and the overall quality of 
Enable’s financial reporting.  
 
In reliance on the reviews and discussions with management and the independent auditors referred above, the Audit Committee 
recommended to the Board of Directors, and the Board of Directors approved, the inclusion of the audited financial statements in 
Enable’s Annual Report on Form 10-KSB for the fiscal year ended March 31, 2007, for filing with the Securities and Exchange 
Commission. The Audit Committee also recommended to the Board of Directors, and the Board of Directors approved, the selection 
of Enable’s independent auditors.  
 
By the Audit Committee: 
 
Daniel Teran, CPA 
Jin Suk Kim 
Timothy Lambirth, Esq. 
 
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT 
 
The following table sets forth certain information regarding the beneficial ownership of our common stock as of June 11, 2007, (i) by 
each director of the Company; (ii) by each person known by us to own beneficially more than five percent of our common stock; (iii) 
by the executive officer named in the Summary Compensation Table set forth in "Executive Compensation" and (iv) by all directors 
and executive officers of the Company as a group. 



 

 

 
Unless otherwise indicated in the footnotes to the table, the following individuals have sole vesting and sole investment control with 
respect to the shares they beneficially own.  Unless otherwise indicated, the address of all persons listed below is c/o Enable IPC 
Corporation 25520 Avenue Stanford, Suite 311 Valencia, California  91355. 
 
The number of shares beneficially owned by each shareholder is determined under rules promulgated by the Securities and Exchange 
Commission, and the information is not necessarily indicative of beneficial ownership for any other purpose. Under such rules, 
beneficial ownership includes any shares as to which the individual has sole or shared voting or investment power and also any shares 
that the individual has the right to acquire within 60 days after June 11, 2007. The inclusion herein of such shares, however, does not 
constitute an admission that the named shareholder is a direct or indirect beneficial owner of such shares. Unless otherwise indicated, 
each person named in the table has sole voting and investment power (or shares such power with his or her spouse) with respect to all 
shares of common stock listed as owned by such person.  The total number of outstanding shares of common stock at June 11, 2007, is 
17,528,650. 
 

 
 
 
 

Beneficial ownership is determined in accordance with the rules of the Securities and Exchange Commission and includes voting or 
investment power with respect to the securities.  Common shares subject to options or warrants that are currently exercisable or 
exercisable within 60 days of the date of this prospectus are deemed to be outstanding and to be beneficially owned by the person or 
group holding such options or warrants for the purpose of computing the percentage ownership of such person or group but are not 
treated as outstanding for the purpose of computing the percentage ownership of any other person or group. Unless otherwise 
indicated by footnote, the persons named in the table have sole voting and sole investment power with respect to all common shares 
shown as beneficially owned by them, subject to applicable community property laws. Percentage of beneficial ownership is based on 
17,528,650 shares of our common stock outstanding at June 11, 2007. 
 
EXECUTIVE COMPENSATION 
 
Compensation Discussion and Analysis 
 
Compensation Philosophy and Overall Objectives 
 
The Company believes that the compensation program for our Chief Executive Officer, Chief Financial Officer, and Chief 
Technology Officer (collectively, the “Executive Officers”), should be designed to reward the achievement of specific annual, long-
term and strategic goals by the Company, and which aligns executives’ interests with those of the shareholders by rewarding 
performance above established goals, with the ultimate objective of improving shareholder value.  The compensation program should 
also be sufficient to attract and retain highly qualified leaders who can create value for the Company, as well as provide meaningful 
incentives for superior performance.   
 
Setting Executive Compensation 
 
Due to the unique nature of each Executive Officer’s duties, the Company’s criteria for assessing executive performance and 

NAME AND ADDRESS OF BENEFICIAL OWNER 

SHARES 
BENEFICIALLY 

OWNED 

PERCENT OF 
CLASS 

BENEFICIALLY 
OWNED 

Reuven Zfat 
Sung H. Choi 
David A. Walker 
Jin Suk Kim 
Timothy Lambirth 
Mark A. Daugherty 
Daniel Teran 
Philip Verges 
Anna Rhee 
Cathryn S. Gawne 
All executive officers and Directors as a group (eight persons) 

4,600,000 
2,245,062 
2,200,000 
1,800,000 
352,000 
330,000 
303,313 
300,000 
28,570 

0 
5,313,883 

26.24% 
12.81% 
12.55% 
10.27% 
2.01% 
1.88% 
1.73% 
1.71% 
0.16% 

-- 
30.3% 

 



 

 

determining the compensation in any given year is inherently subjective and is not based upon specific formulas or weighting of 
factors.  The Company also uses companies in similar industries as benchmarks when initially establishing Executive Officers’ 
compensation.  However, the Company is also a development stage company, and has limited operating history and no revenue to 
date.  As a result, the Company’s compensation plan necessarily reflects its limitations in this respect.   
 
Discussion of Specific Compensation Elements 
 
Base Salary:  The Company determines the base salaries for all Executive Officers by reviewing company and individual 
performance, the value each Executive Officer brings to the Company, and general labor market conditions.  The base salary for each 
Executive Officer is determined on a subjective basis after consideration of these factors and is not based on target percentiles or other 
formal criteria.  The base salaries of Executive Officers are reviewed on an annual basis, and any annual increase is the result of an 
evaluation of the Company and of the individual Executive Officer’s performance for the period.  An increase or decrease in base pay 
may also result from a promotion or other significant change in an Executive Officer’s responsibilities during the year.   
 
Performance-Based Incentive Compensation:  The Company does not have a performance-based incentive compensation program at 
this time.   
 
Long-Term Incentive Compensation:  The Company plans to provide long-term incentive compensation through awards of stock 
options, restricted stock, and/or stock awards through its stock and option plan submitted for approval at the Company’s 2007 Annual 
Meeting.  The Company’s equity compensation program is intended to align the interests of the named executive officers with those of 
the Company’s shareholders by creating an incentive for our officers to maximize shareholder value.  The equity compensation 
program also is designed to encourage officers to remain employed with the Company despite a competitive labor market, and the fact 
that the Company is a development stage company and has limited operating history and no revenue to date, and may not necessarily 
be able to sustain a market rate base salary.  Stock options, stock grants, warrants and other incentives are based on combination of 
factors including the need and urgency for such an executive, the experience level of the executive and the balance of such incentives 
with a lower than market base salary or fees that is paid in cash. Employees and consultants are granted such incentives from time to 
time to maintain their continuing services, sometimes without increases in salaries or fees.   
 
Deferred Compensation Benefits:  The Company does not have a deferred compensation program at this time.   
 
Retirement Benefits:  The Company does not have a 401(k) plan or other retirement program at this time.   
 
Executive Perquisites and Generally Available Benefits:  The Company has no executive perquisite program at this time.   
 
Tax and Accounting Implications 
 
The Company reviews and considers the deductibility of executive compensation under Section 162(m) of the Internal Revenue Code, 
which provides that the Company may not deduct compensation of more than $1,000,000 that is paid to certain individuals.  The 
Company believes that compensation paid under the management incentive plans is generally fully deductible for federal income tax 
purposes.   
 
Role of Executive Officers in Compensation Decisions 
 
Decisions as to the compensation of the Company’s executive officers are made by the Board of Directors based on recommendations 
by the Compensation Committee.  The executive officers who are also Board members participate in the discussion and determination 
of their compensation.   
 
The following Summary Compensation Table sets forth all compensation earned, in all capacities, during the fiscal years ended 
March 31, 2005, 2006 and 2007 by our (i) Chief Executive Officer, and (ii) executive officers, other than the Chief Executive Officer, 
whose salaries for the 2007 fiscal year as determined by Regulation S-B, Item 402, exceeded $100,000 (the individuals falling within 
categories (i) and (ii) are collectively referred to as the “Named Executive Officers”).   
 
 
 
 
 

(1)

  Year Salary Bonus 
Stock 

Awards
Option 
Awards 

Non-Equity 
Incentive Plan 
Compensation

Nonqualified 
Deferred 

Compensation Other Total 

David Walker, Chief 
Executive Officer  

2007 
2006 
2005 

$150,000 (1) 
$150,000 (1) 

- 

- 
- 
- 

- 
- 
- 

- 
- 
- 

- 
- 
- 

- 
- 
- 

- 
- 
- 

$150,000 (1)
$150,000 (1)

- 

 



 

 

 (1) Mr. Walker’s employment agreement provides for an annual base salary of $150,000.  However, he received $43,800 in 
the year ended March 31, 2007 and $62,269 in the year ended March 31, 2006.  The balance of his base salary in these years was 
accrued but not yet paid.   
 
 EMPLOYMENT AGREEMENTS 
 
Our employment agreement with David A. Walker, our Chief Executive Officer, expired on March 31, 2007.  The employment 
agreement provided for an annual base salary of $150,000, which may be paid in any combination of cash, common stock or options 
to purchase common stock as may be agreed by Mr. Walker and us.  The employment agreement also required additional annual 
compensation to Mr. Walker of options to purchase no less than 250,000 shares of our common stock.  The options, all of which shall 
be fully vested upon grant, will be granted in equal quarterly increments, and are subject to the approval by our shareholders of a stock 
option plan.  Proposal 4 in this proxy statement presents for shareholder approval our 2007 Stock Incentive Plan.  The employment 
agreement also provided that in the event we are acquired, sell all of our assets or are the non-surviving party in a merger, it is not 
terminated and we will use our best efforts to ensure that the transferee or surviving company is bound by its provisions.  Mr. Walker 
has agreed to continue to work for us under the same terms without a new, written agreement. 

 
OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END 
 
The following tables provide information on outstanding equity awards during the year ended March 31, 2007 to the Named Executive 
Officers.   
 

 
DIRECTOR COMPENSATION 
 
The following table sets forth information regarding compensation of the Company’s directors for the year ended March 31, 2007: 
 

  Option Awards    

Name 

Number of 
Securities 

Underlying 
Unexercised 
Options (#) 
Exercisable 

Number of Securities Underlying 
Unexercised Options (#) Unexercisable 

Equity 
Incentive 

Plan 
Awards: 

Number of 
Securities 

Underlying 
Unexercised 

Unearned 
Options (#) 

Option 
Exercise 
Price ($) 

Option 
Expiration 

Date 

David Walker 
Chief Executive Officer 

- - - - - 

 

  Stock Awards    

Name 
Number of Shares or Units of Stock 

that Have Not Vested 

Market 
Value of 
Shares or 
Units of 

Stock That 
Have Not 

Vested 

Equity Incentive 
Plan Awards: 

Number of 
Unearned 

Shares, Units or 
Other Rights 

That Have Not 
Vested (#) 

Equity Incentive 
Plan Awards: 

Market or Payout 
Value of Unearned 

Shares, Units or 
Other Rights That 
Have Not Vested 

($) 

David Walker, Chief Executive Officer - - - - 

 



 

 

(1) Mr. Walker’s accrued salary as CEO. 
(2) Dr. Daugherty’s accrued consulting fees as CTO.   
 
CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS 
 
In March 2005, we entered into a Technology and Patent Assignment with Dr. Sung H. Choi, our Technical Advisor, for the 
acquisition of certain technologies used in our business.  In consideration for the Technology and Patent Assignment, we issued 
2,000,000 shares of our common stock, with an aggregate value of $10,000, to Dr. Choi.  The Technology and Patent Assignment also 
provides for the payment of royalties to Dr. Choi equal to 5% of the net sales of products derived from the technology, with minimum 
royalty payments as follows: (i) $10,000 in 2006; (ii) $15,000 in 2007; (iii) $20,000 in 2008; and (iv) $45,000 in 2009; (v) $75,000 in 
2010 and $100,000 per year thereafter through 2025 (an aggregate of $1,500,000). 
 
In March 2005, we issued an aggregate of 1,000,000 shares of our common stock, with an aggregate value of $5,000, to the members 
of our Board of Directors in consideration of services rendered. 
 
We believe that all of the transactions set forth above were made on terms no less favorable to us than could have been obtained from 
unaffiliated third parties.  We intend that all future transactions with affiliated persons be approved by a majority of the Board of 
Directors, including a majority of the independent and disinterested outside directors on the Board of Directors, and be on terms no 
less favorable to us than could be obtained from unaffiliated third parties. 



 

 

 
 

SHAREHOLDER PROPOSALS FOR THE 
2008 ANNUAL MEETING 

 
We welcome comments and suggestions from our shareholders. Here are the ways a shareholder may present a proposal for 
consideration by the other shareholders at our 2008 Annual Meeting: 
 
In our Proxy Statement: If a shareholder wants to submit a proposal for inclusion in our proxy statement and form of proxy under Rule 
14a-8 under the Securities Exchange Act of 1934 (the "Exchange Act") for the 2008 Annual Meeting of Shareholders, we must receive 
the proposal in writing on or before 5 p.m., Pacific Standard Time, February 23, 2008. 
 
At the Annual Meeting: If a shareholder wishes to nominate a director or bring other business before the shareholders at the 2008 
Annual Meeting, we must receive the shareholder's written notice not less than 60 days nor more than 90 days prior to the date of the 
annual meeting, unless we give our shareholders less than 70 days' notice of the date of our 2008 Annual Meeting. If we provide less 
than 70 days' notice, then we must receive the shareholder's written notice by the close of business on the 10th day after we provide 
notice of the date of the 2008 Annual Meeting. The notice must contain the specific information required in our Bylaws. A copy of our 
Bylaws may be obtained by writing to our Secretary. If we receive a shareholder's proposal within the time periods required under our 
Bylaws, we may choose, but are not required, to include it in our proxy statement. If we do, we may tell the other shareholders what 
we think of the proposal, and how we intend to use our discretionary authority to vote on the proposal. 
 
Delivering a Separate Proxy Statement: We will not use our discretionary voting authority if a shareholder submits a proposal within 
the time period required under our Bylaws, and also provides us with a written statement that the shareholder intends to deliver his or 
her own proxy statement and form of proxy to our shareholders. Persons who wish to deliver their own proxy statement and form of 
proxy should consult the rules and regulations of the SEC. 
 
All proposals should be made in writing and sent via registered, certified or express mail, to our executive offices, 25520 Avenue 
Stanford, Suite 311, Valencia, California  91355, Attention: Secretary. 
 
VOTING 
 
Shareholders are urged immediately to complete, date and sign the enclosed proxy card and return it in the envelope provided, to 
which no postage need be affixed if mailed in the United States. 
 
OTHER MATTERS 
 
The Board of Directors knows of no other matters to be presented for shareholder action at the Annual Meeting.  However, if other 
matters do properly come before the Annual Meeting or any adjournments or postponements thereof, the Board of Directors intends 
that the persons named in the proxies will vote upon such matters in accordance with their best judgment. 
 
                                     BY THE BOARD OF DIRECTORS 
 
 
 
 
                                     David Walker 
  Chief Executive Officer, Director 
 
 



 

 

EXHIBIT A 
 

AMENDED AND RESTATED BYLAWS 
OF 

ENABLE IPC CORPORATION, 
a Delaware Corporation 

 
Effective ______________, 2007 

 
 

ARTICLE I 
Stockholders 

 
Section 1.1 Annual Meetings. An annual meeting of stockholders shall be held for the election of directors at such date, 
time and place, either within or without the State of Delaware, as may be designated by resolution of the Board of Directors from time 
to time. Any other proper business may be transacted at the annual meeting. 
 
Section 1.2 Special Meetings. Special meetings of stockholders for any purpose or purposes may be called at any time 
by the Board of Directors, or by a committee of the Board of Directors which has been duly designated by the Board of Directors and 
whose powers and authority include the power to call such meetings, but such special meetings may not be called by any other person 
or persons. 
 
Section 1.3 Notice of Meetings. Whenever stockholders are required or permitted to take any action at a meeting, a 
written notice of the meeting shall be given which shall state the place, date and hour of the meeting, and, in the case of a special 
meeting, the purpose or purposes for which the meeting is called. Unless otherwise provided by applicable law or the Certificate of 
Incorporation, the written notice of any meeting shall be given not less than ten (10), nor more than sixty (60), days before the date of 
the meeting to each stockholder entitled to vote at such meeting. If mailed, such notice shall be deemed to be given when deposited in 
the mail, postage prepaid, directed to the stockholder at his or her address as it appears on the records of the Corporation. 
 
Section 1.4 Adjournments. Any meeting of stockholders, annual or special, may adjourn from time to time to 
reconvene at the same or some other place, and notice need not be given of any such adjourned meeting if the time and place thereof 
are announced at the meeting at which the adjournment is taken. At the adjourned meeting the Corporation may transact any business 
that might have been transacted at the original meeting. If the adjournment is for more than thirty (30) days, or if after the adjournment 
a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder of record 
entitled to vote at the meeting. 
 
Section 1.5 Quorum. At each meeting of stockholders, except where otherwise provided by law or the Certificate of 
Incorporation or these Bylaws, the holders of one-third of the outstanding shares of stock entitled to vote at the meeting, present in 
person or by proxy, shall constitute a quorum. In the absence of a quorum, the stockholders so present may, by majority vote, adjourn 
the meeting from time to time in the manner provided in Section 1.4 of these Bylaws until a quorum shall attend. Shares of its own 
stock belonging to the Corporation or to another corporation, if a majority of the shares entitled to vote in the election of directors of 
such other corporation is held, directly or indirectly, by the Corporation, shall neither be entitled to vote nor be counted for quorum 
purposes; provided, however, that the foregoing shall not limit the right of any corporation to vote stock, including but not limited to 
its own stock, held by it in a fiduciary capacity. 
 
Section 1.6 Organization. Meetings of stockholders shall be presided over by the Chairman of the Board, if any, or in 
the absence of such person, the President, or in his or her absence by a Vice President, or in the absence of the foregoing persons, by a 
chairman designated by the Board of Directors, or in the absence of such designation, by a chairman chosen at the meeting. The 
Secretary shall act as secretary of the meeting, but in his or her absence the chairman of the meeting may appoint any person to act as 
secretary of the meeting. 
 
Section 1.7 Voting; Proxies. Unless otherwise provided by law or the Certificate of Incorporation, each stockholder 
entitled to vote at any meeting of stockholders shall be entitled to one vote for each share of stock held by him or her who has voting 
power upon the matter in question. Each stockholder entitled to vote at a meeting of stockholders may authorize another person or 
persons to act for him or her by proxy, but no such proxy shall be voted or acted upon after three (3) years from its date, unless the 
proxy provides for a longer period. A duly executed proxy shall be irrevocable if it states that it is irrevocable and if, and only as long 
as, it is coupled with an interest sufficient in law to support an irrevocable power. A stockholder may revoke any proxy, which is not 
irrevocable, by attending the meeting and voting in person or by filing an instrument in writing revoking the proxy or another duly 
executed proxy bearing a later date with the Secretary of the Corporation. Unless otherwise required by law, voting at meetings of 
stockholders need not be by written ballot and need not be conducted by inspectors unless the Board of Directors, or holders of a 
majority of the outstanding shares of all classes of stock entitled to vote thereon present in person or by proxy at such meeting shall so 



 

 

determine. At all meetings of stockholders for the election of directors a plurality of the votes cast shall be sufficient to elect. All other 
elections and questions shall, unless otherwise provided by law or by the Certificate of Incorporation or these Bylaws, be decided by 
the vote of the holders of a majority of the outstanding shares of stock entitled to vote thereon present in person or by proxy at the 
meeting. 
 
Section 1.8 Fixing Date for Determination of Stockholders of Record. 
(a)  In order that the Corporation may determine the stockholders entitled to notice of or to vote at any meeting 
of stockholders or any adjournment thereof, or entitled to receive payment of any dividend or other distribution or allotment of any 
rights, or entitled to exercise any rights in respect of any change, conversion or exchange of stock or for the purpose of any other 
lawful action, the Board of Directors may fix, in advance, a record date, which shall not precede the date such record date is fixed and 
shall not be more than sixty (60) nor less than ten (10) days before the date of such meeting, nor more than sixty (60) days prior to any 
other action. If no record date is fixed, the record date for determining stockholders entitled to notice of or to vote at a meeting of 
stockholders shall be at the close of business on the day next preceding the day on which notice is given. The record date for any other 
purpose other than stockholder action by written consent shall be at the close of business on the day on which the Board of Directors 
adopts the resolution relating thereto. A determination of stockholders of record entitled to notice of or to vote at a meeting of 
stockholders shall apply to any adjournment of the meeting; provided, however, that the Board of Directors may fix a new record date 
for the adjourned meeting. 
 
(b)  In order that the Corporation may determine the stockholders entitled to consent to corporate action in 
writing without a meeting, the Board of Directors may fix a record date, which record date shall not precede the date upon which the 
resolution fixing the record date is adopted by the Board of Directors, and which date shall not be more than ten (10) days after the 
date upon which the resolution fixing the record date is adopted by the Board of Directors. Any stockholder of record seeking to have 
the stockholders authorize or take corporate action by written consent shall, by written notice to the Secretary, request the Board of 
Directors to fix a record date. The Board of Directors shall promptly, but in all events within ten (10) days after the date, on which 
such a request is received, adopt a resolution fixing the record date. If no record date has been fixed by the Board of Directors within 
ten (10) days of the date on which such a request is received, the record date for determining stockholders entitled to consent to 
corporate action in writing without a meeting, when no prior action by the Board of Directors is required by applicable law, shall be 
the first date on which a signed written consent setting forth the action taken or proposed to be taken is delivered to the Corporation by 
delivery to its registered office in the State of Delaware, its principal place of business, or any officer or agent of the Corporation 
having custody of the book in which proceedings of meetings of stockholders are recorded. Delivery made to the Corporation’s 
registered office shall be by hand or by certified or registered mail, return receipt requested. If no record date has been fixed by the 
Board of Directors and prior action by the Board of Directors is required by applicable law, the record date for determining 
stockholders entitled to consent to corporate action in writing without a meeting shall be at the close of business on the date on which 
the Board of Directors adopts the resolution taking such prior action. 
 
Section 1.9 List of Stockholders Entitled to Vote. The Secretary shall prepare and make, at least ten (10) days before 
every meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, and 
showing the address of each stockholder and the number of shares registered in the name of each stockholder. Such list shall be open 
to the examination of any stockholder, for any purpose germane to the meeting, during ordinary business hours, for a period of at least 
ten (10) days prior to the meeting, either at a place within the city where the meeting is to be held, which place shall be specified in the 
notice of the meeting, or, if not so specified, at the place where the meeting is to be held. The list shall also be produced and kept at 
the time and place of the meeting during the whole time thereof and may be inspected by any stockholder who is present. The stock 
ledger shall be the only evidence as to who are the stockholders entitled to examine the stock ledger, the list of stockholders or the 
books of the Corporation, or to vote in person or by proxy at any meeting of stockholders. 
 
Section 1.10 Inspectors of Elections; Opening and Closing the Polls. 
(a)  If required by the Delaware General Corporation Law, the Board of Directors by resolution shall appoint 
one or more inspectors, which inspector or inspectors may include individuals who serve the Corporation in other capacities, 
including, without limitation, as officers, employees, agents or representatives of the Corporation, to act at the meeting and make a 
written report thereof. The procedures, oath, duties, and determinations with respect to inspectors shall be as provided under the 
Delaware General Corporation Law. 
(b)  The chairman of any meeting shall fix and announce at the meeting the date and time of the opening and 
the closing of the polls for each matter upon which the stockholders will vote at a meeting. 
 
Section 1.11 Action by Written Consent of Stockholders. Unless otherwise restricted by the Certificate of Incorporation, 
any action required or permitted to be taken at any annual or special meeting of the stockholders may be taken without a meeting, 
without prior notice and without a vote, if a consent in writing, setting forth the action so taken, shall be signed by the holders of 
outstanding stock having not less than the minimum number of votes that would be necessary to authorize or take such action at a 
meeting at which all shares entitled to vote thereon were present and voted. Prompt notice of the taking of the corporate action without 
a meeting by less than unanimous written consent shall be given to those stockholders who have not consented in writing. 



 

 

 
ARTICLE II  

Board of Directors 
 
Section 2.1 Number; Qualifications. The Board of Directors shall consist of one or more members, the number thereof 
to be determined from time to time by resolution of the Board of Directors. The initial number of directors shall be between seven (7) 
and eleven (11), and thereafter the exact number of directors shall be fixed from time to time by resolution of the Board of Directors. 
Directors need not be stockholders. 
 
Section 2.2 Election; Resignation; Removal; Vacancies. In an organizational meeting of the Board, following the 
adoption of these Bylaws, the Board shall divide itself into two groups of two directors each and one group of three directors.  The 
terms of office for each group of directors shall be staggered.  The first group of directors shall hold office until the next following 
annual meeting of the Board and shall be elected for three year terms thereafter, the second group shall hold office until the second 
following annual meeting of the Board and shall be elected for three year terms thereafter, and so on.  The directors in each group 
shall hold office until the annual meeting at which their terms expire and until their respective successors are elected and qualified.  At 
each annual meeting of the Board, a number of directors shall be elected by the entire Board equal to the number of directors whose 
terms shall have expired at the time of such meeting. 
Any Director may resign at any time upon written notice to the Corporation. Any vacancy occurring in the Board of Directors may be 
filled by the affirmative vote of a majority of the Board, although such majority is less than a quorum, or by a plurality of the votes 
cast at a meeting of stockholders, and each Director so elected shall hold office until the expiration of the term of office of the Director 
whom he or she has replaced. 
 
Section 2.3 Regular Meetings. Regular meetings of the Board of Directors may be held at such places within or without 
the State of Delaware and at such times as the Board of Directors may from time to time determine. Notice of regular meetings need 
not be given if the date, times and places thereof are fixed by resolution of the Board of Directors. 
 
Section 2.4 Special Meetings. Special meetings of the Board of Directors may be called by the Chairman of the Board, 
the President or a majority of the members of the Board of Directors then in office and may be held at any time, date or place, within 
or without the State of Delaware, as the person or persons calling the meeting shall fix. Notice of the time, date and place of such 
meeting shall be given, orally or in writing, by the person or persons calling the meeting to all directors at least four (4) days before 
the meeting if the notice is mailed, or at least twenty four (24) hours before the meeting if such notice is given by telephone, hand 
delivery, telegram, telex, mailgram, facsimile or similar communication method. Unless otherwise indicated in the notice, any and all 
business may be transacted at a special meeting. 
 
Section 2.5 Telephonic Meetings Permitted. Members of the Board of Directors, or any committee designated by the 
Board, may participate in a meeting of such Board or committee by means of conference telephone or similar communications 
equipment by means of which all persons participating in the meeting can hear each other, and participation in a meeting pursuant to 
this bylaw shall constitute presence in person at such meeting. 
 
Section 2.6 Quorum; Vote Required for Action. At all meetings of the Board of Directors a majority of the whole 
Board shall constitute a quorum for the transaction of business. Except as otherwise provided in these Bylaws or in the Certificate of 
Incorporation or required by law, the vote of a majority of the directors present shall be the act of the Board of Directors. 
 
Section 2.7 Organization. Meetings of the Board of Directors shall be presided over by the Chairman of the Board, if 
any, or in his or her absence by the Vice Chairman of the Board, if any, or in his or her absence by the President, or in their absence by 
a chairman chosen at the meeting. The Secretary shall act as secretary of the meeting, but in his or her absence the chairman of the 
meeting may appoint any person to act as secretary of the meeting. 
 
Section 2.8 Written Action by Directors. Unless otherwise restricted by the Certificate of Incorporation, any action 
required or permitted to be taken at any meeting of the Board of Directors, or of any committee thereof, may be taken without a 
meeting if all members of the Board or such committee, as the case may be, consent thereto in writing, and the writing or writings are 
filed with the minutes of proceedings of the Board or committee. 
 
Section 2.9 Powers. The Board of Directors may, except as otherwise required by law or the Certificate of 
Incorporation, exercise all such powers and do all such acts and things as may be exercised or done by the Corporation. 
 
Section 2.10 Compensation of Directors. Directors, as such, may receive, pursuant to a resolution of the Board of 
Directors, fees and other compensation for their services as directors, including without limitation their services as members of 
committees of the Board of Directors. 



 

 

ARTICLE III  
Committees 

 
Section 3.1 Committees. The Board of Directors may, by resolution passed by a majority of the whole Board, designate 
one or more committees, each committee to consist of one or more of the directors of the Corporation. The Board may designate one 
(1) or more directors as alternate members of any committee, who may replace any absent or disqualified member at any meeting of 
the committee. In the absence or disqualification of a member of the committee, the member or members thereof present at any 
meeting and not disqualified from voting, whether or not he, she or they constitute a quorum, may unanimously appoint another 
member of the Board of Directors to act at the meeting in place of any such absent or disqualified member. Any such committee, to 
the extent provided in the resolution of the Board of Directors, shall have and may exercise all the powers and authority of the Board 
of Directors in the management of the business and affairs of the Corporation, and may authorize the seal of the Corporation to be 
affixed to all papers which may require it; but no such committee shall have power or authority in reference to amending the 
Certificate of Incorporation (except that a committee may, to the extent authorized in the resolution or resolutions providing for the 
issuance of shares of stock adopted by the Board of Directors as provided in Section 151(a) of the General Corporation Law, fix any 
of the preferences or rights of such shares, except voting rights of the shares), adopting an agreement of merger or consolidation, 
recommending to the stockholders the sale, lease or exchange of all or substantially all of the Corporation’s property and assets, 
recommending to the stockholders a dissolution of the Corporation or a revocation of dissolution, or amending these Bylaws; and, 
unless the resolution expressly so provides, no such committee shall have the power or authority to declare a dividend or to authorize 
the issuance of stock. 
 
Section 3.2 Committee Rules. Unless the Board of Directors otherwise provides, each committee designated by the 
Board may make, alter and repeal rules for conduct of its business. In the absence of such rules each committee shall conduct its 
business in the same manner as the Board of Directors conducts its business pursuant to Article II of these Bylaws. 
 

ARTICLE IV  
Officers 

 
Section 4.1 Executive Officers; Election; Qualifications; Term of Office; Resignation; Removal; Vacancies. The Board 
of Directors shall choose a President and Secretary, and it may, if it so determines, choose a Chairman of the Board and a Vice-
Chairman of the Board from among its members. The Board of Directors may also choose one or more Vice Presidents, one or more 
Assistant Secretaries, a Treasurer and one or more Assistant Treasurers. Each such officer shall hold office until the first meeting of 
the Board of Directors after the annual meeting of stockholders next succeeding this election, and until his or her successor is elected 
and qualified or until his or her earlier resignation or removal. Any officer may resign at any time upon written notice to the 
Corporation. The Board of Directors may remove any officer with or without cause at any time, but such removal shall be without 
prejudice to the contractual rights of such officer, if any, with the Corporation. The same person may hold any number of offices. Any 
vacancy occurring in any office of the Corporation by death, resignation, removal or otherwise may be filled for the unexpired portion 
of the term by the Board of Directors at any regular or special meeting. 
 
Section 4.2 Powers and Duties of Executive Officers. The officers of the Corporation shall have such powers and duties 
in the management of the Corporation as may be prescribed by the Board of Directors and, to the extent not so provided, as generally 
pertain to their respective offices, subject to the control of the Board of Directors. The Board of Directors may require any officer, 
agent or employee to give security for the faithful performance of his or her duties. 
 
Section 4.3 Compensation. The salaries of all officers and agents of the Corporation shall be fixed from time to time by 
the Board of Directors or by a committee appointed or officer designated for such purpose, and no officer shall be prevented from 
receiving such compensation by reason of the fact that he is also a director of the Corporation. 
 

ARTICLE V  
Stock 

 
Section 5.1 Certificates. Every holder of stock shall be entitled to have a certificate signed by or in the name of the 
Corporation by the Chairman or Vice Chairman of the Board of Directors, if any, or the President or a Vice President, and by the 
Treasurer or an Assistant Treasurer, or the Secretary or an Assistant Secretary, of the Corporation, certifying the number of shares 
owned by him or her in the Corporation. Any of or all the signatures on the certificate may be a facsimile. In case any officer, transfer 
agent, or registrar who has signed or whose facsimile signature has been placed upon a certificate shall have ceased to be such officer, 
transfer agent, or registrar before such certificate is issued, it may be issued by the Corporation with the same effect as if he or she 
were such officer, transfer agent, or registrar at the date of issue. 
 
Section 5.2 Lost, Stolen or Destroyed Stock Certificates; Issuance of New Certificates. The Corporation may issue a 
new certificate of stock in the place of any certificate theretofore issued by it, alleged to have been lost, stolen or destroyed, and the 
Corporation may require the owner of the lost, stolen or destroyed certificate, or his or her legal representative, to agree to indemnify 



 

 

the Corporation and/or to give the Corporation a bond sufficient to indemnify it against any claim that may be made against it on 
account of the alleged loss, theft or destruction of any such certificate or the issuance of such new certificate. 
 
Section 5.3 Other Regulations. The issue, transfer, conversion and registration of stock certificates shall be governed by 
such other regulations as the Board of Directors may establish. 
 

ARTICLE VI  
Indemnification 

 
Section 6.1 Right to Indemnification. The Corporation shall indemnify and hold harmless, to the fullest extent 
permitted by applicable law as it presently exists or may hereafter be amended in a manner more favorable to indemnities, any person 
(an “Indemnitee”) who was or is made or is threatened to be made a party or is otherwise involved in any action, suit or proceeding, 
whether civil, criminal, administrative or investigative (a “proceeding”), by reason of the fact that he, she, or a person for whom he or 
she is the legal representative, is or was a director or officer of the Corporation or, while a director or officer of the Corporation, is or 
was serving at the request of the Corporation as a director, officer, employee or agent of another corporation or of a partnership, joint 
venture, trust, enterprise or nonprofit entity, including service with respect to employee benefit plans, against all liability and loss 
suffered and expenses (including attorneys’ fees) reasonably incurred by such Indemnitee. Notwithstanding the preceding sentence, 
except as otherwise provided in Section 6.3 below, the Corporation shall be required to indemnify an Indemnitee in connection with a 
proceeding (or part thereof) commenced by such Indemnitee only if the commencement of such proceeding (or part thereof) by the 
Indemnitee was authorized by the Board of Directors of the Corporation. 
 
Section 6.2 Prepayment of Expenses. The Corporation shall pay the expenses (including attorneys’ fees) incurred by an 
Indemnitee in defending any proceeding in advance of its final disposition, provided, however, that, to the extent required by law, 
such payment of expenses in advance of the final disposition of the proceeding shall be made only upon receipt of an undertaking by 
the Indemnitee to repay all amounts advanced if it should ultimately be determined that the Indemnitee is not entitled to be 
indemnified under this Article VI or otherwise; and provided, further, that the Corporation shall not be required to advance any 
expenses to a person against whom the Corporation directly brings a claim, in a proceeding, alleging that such person has breached his 
or her duty of loyalty to the Corporation, committed an act or omission not in good faith or that involves intentional misconduct or a 
knowing violation of law, or derived an improper personal benefit from a transaction. 
 
Section 6.3 Claims. If a claim for indemnification or payment of expenses under this Article VI is not paid in full 
within sixty (60) days after a written claim therefor by the Indemnitee has been received by the Corporation, the Indemnitee may file 
suit to recover the unpaid amount of such claim and, if successful in whole or in part, shall be entitled to be paid the expense of 
prosecuting such claim. In any such action the Corporation shall have the burden of proving that the Indemnitee is not entitled to the 
requested indemnification or payment of expenses under applicable law. 
 
Section 6.4 Nonexclusivity of Rights. The rights conferred on any Indemnitee by this Article VI shall not be exclusive 
of any other rights which such Indemnitee may have or hereafter acquire under any statute, provision of the Certificate of 
Incorporation, these Bylaws, agreement, vote of stockholders or disinterested directors or otherwise.  Additionally, nothing in this 
Article VI shall limit the ability of the Corporation, in its discretion, to indemnify or advance expenses to persons whom the 
Corporation is not obligated to indemnify or advance expenses pursuant to this Article VI. 
 
Section 6.5 Other Sources. The Corporation’s obligation, if any, to indemnify or to advance expenses to any 
Indemnitee who was or is serving at its request as a director, officer, employee or agent of another corporation, partnership, joint 
venture, trust, enterprise or nonprofit entity shall be reduced by any amount such Indemnitee may collect as indemnification or 
advancement of expenses from such other corporation, partnership, joint venture, trust, enterprise or nonprofit enterprise. 
 
Section 6.6 Amendment or Repeal. Any repeal or modification of the foregoing provisions of this Article VI shall not 
adversely affect any right or protection hereunder of any Indemnitee in respect of any act or omission occurring prior to the time of 
such repeal or modification. 
 
Section 6.7 Other Indemnification and Prepayment of Expenses. This Article VI shall not limit the right of the 
Corporation, to the extent and in the manner permitted by law, to indemnify and to advance expenses to persons other than 
Indemnitees when and as authorized by appropriate corporate action. 
 
Section 6.8 Indemnification Contracts. The Board of Directors is authorized to cause the Corporation to enter into 
indemnification contracts with any director, officer, employee or agent of the Corporation, or any person serving at the request of the 
Corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, 
including employee benefit plans, providing indemnification rights to such person. Such rights may be greater than those provided in 
this Article VI. 
 



 

 

Section 6.9 Effect of Amendment. Any amendment, repeal or modification of any provision of this Article VI shall be 
prospective only, and shall not adversely affect any right or protection conferred on a person pursuant to this Article VI and existing at 
the time of such amendment, repeal or modification. 
 
Section 6.10 Insurance. The Corporation may purchase and maintain insurance on behalf of any person who is or was or 
has agreed to become a director, officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation 
as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against any liability 
asserted against him or her and incurred by him or her or on his or her behalf in any such capacity, or arising out of his or her status as 
such, whether or not the Corporation would have the power to indemnify him or her against such liability under the provisions of this 
Article VI. 
 
Section 6.11 Savings Clause. If this Article VI or any portion hereof shall be invalidated on any ground by any court of 
competent jurisdiction, then the Corporation shall nevertheless indemnify each director and officer of the Corporation as to costs, 
charges and expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement with respect to any action, suit or 
proceeding, whether civil, criminal, administrative or investigative, including an action by or in the right of the Corporation, to the full 
extent permitted by any applicable portion of this Article VI that shall not have been invalidated and to the full extent permitted by 
applicable law. 
 

ARTICLE VII 
Miscellaneous 

 
Section 7.1 Fiscal Year. The fiscal year of the Corporation shall be determined by resolution of the Board of Directors. 
 
Section 7.2 Seal. The corporate seal shall have the name of the Corporation inscribed thereon and shall be in such form 
as may be approved from time to time by the Board of Directors. 
 
Section 7.3 Waiver of Notice of Meetings of Stockholders, Directors and Committees. Any written waiver of notice, 
signed by the person entitled to notice, whether before or after the time stated therein, shall be deemed equivalent to notice. 
Attendance of a person at a meeting shall constitute a waiver of notice of such meeting, except when the person attends a meeting for 
the express purpose of objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not 
lawfully called or convened. Neither the business to be transacted at, nor the purpose of any regular or special meeting of the 
stockholders, directors, or members of a committee of directors need be specified in any written waiver of notice. 
 
Section 7.4 Interested Directors; Quorum. No contract or transaction between the Corporation and one or more of its 
directors or officers, or between the Corporation and any other corporation, partnership, association, or other organization in which 
one or more of its directors or officers are directors or officers, or have a financial interest, shall be void or voidable solely for this 
reason, or solely because the director or officer is present at or participates in the meeting of the Board or committee thereof which 
authorizes the contract or transaction, or solely because his or her or their votes are counted for such purpose, if: (1) the material facts 
as to his or her relationship or interest and as to the contract or transaction are disclosed or are known to the Board of Directors or the 
committee, and the Board or committee in good faith authorizes the contract or transaction by the affirmative votes of majority of the 
disinterested directors, even though the disinterested directors be less than a quorum; or (2) the material facts as to his or her 
relationship or interest and as to the contract or transaction are disclosed or are known to the stockholders entitled to vote thereon, and 
the contract or transaction is specifically approved in good faith by vote of the stockholders; or (3) the contract or transaction is fair as 
to the Corporation as of the time it is authorized, approved or ratified by the Board of Directors, a committee thereof, or the 
stockholders. Common or interested directors may be counted in determining the presence of a quorum at a meeting of the Board of 
Directors or of a committee which authorizes the contract or transaction. 
 
Section 7.5 Form of Records. Any records maintained by the Corporation in the regular course of its business, 
including its stock ledger, books of account, and minute books, may be kept on, or be in the form of any information storage device, 
provided that the records so kept can be converted into clearly legible form within a reasonable time. The Corporation shall so convert 
any records so kept upon the request of any person entitled to inspect the same. 
 
Section 7.6 Reliance upon Books and Records. A member of the Board of Directors, or a member of any committee 
designated by the Board of Directors shall, in the performance of his or her duties, be fully protected in relying in good faith upon 
records of the Corporation and upon such information, opinions, reports or statements presented to the Corporation by any of the 
Corporation’s officers or employees, or committees of the Board of Directors, or by any other person as to matters the member 
reasonably believes are within such other person’s professional or expert competence and who has been selected with reasonable care 
by or on behalf of the Corporation. 
 
Section 7.7 Certification of Incorporation Governs. In the event of any conflict between the provisions of the 
Corporation’s Certificate of Incorporation and these Bylaws, the provisions of the Certificate of Incorporation shall govern. 



 

 

 
Section 7.8 Severability. If any provision of these Bylaws shall be held to be invalid, illegal, unenforceable or in 
conflict with the provisions of the Corporation’s Certificate of Incorporation, then such provision shall nonetheless be enforced to the 
maximum extent possible consistent with such holding and the remaining provisions of these Bylaws (including without limitation, all 
portions of any section of these Bylaws containing any such provision held to be invalid, illegal, unenforceable or in conflict with the 
Certificate of Incorporation, that are not themselves invalid, illegal, unenforceable or in conflict with the Certificate of Incorporation) 
shall remain in full force and effect. 
 
Section 7.9 Amendments. Stockholders of the Corporation holding a majority of the Corporation’s outstanding voting 
stock shall have power to adopt, amend or repeal Bylaws. To the extent provided in the Corporation’s Certificate of Incorporation, the 
Board of Directors of the Corporation shall also have the power to adopt, amend or repeal Bylaws of the Corporation, except insofar 
as Bylaws adopted by the stockholders shall otherwise provide. 
 

 
CERTIFICATION OF BYLAWS 

OF 
ENABLE IPC CORPORATION, 

(a Delaware corporation) 
 
 
KNOW ALL BY THESE PRESENTS: 
 
I, Vickie L. Walker, certify that I am the Secretary of Enable IPC Corporation, a Delaware corporation (the “Company”), that I am 

duly authorized to make and deliver this certification, that the attached Bylaws are a true and correct copy of the Bylaws of the 

Company in effect as of the date of this certificate. 

 
Dated: ______________, 2007 
 
 
________________________________  
Vickie L. Walker, Secretary 
 
 



 

 

EXHIBIT B 
 

ENABLE IPC CORPORATION 
2007 STOCK INCENTIVE PLAN  

 
(As approved by the Board of Directors on June 22, 2007 

and approved by stockholders on July 26, 2007)  
 
ARTICLE ONE  
 
GENERAL PROVISIONS  
 
I.  PURPOSE OF THE PLAN 
 
The Plan is intended to promote the interests of the Corporation by providing eligible persons who are employed by or serve the 
Corporation or any Parent or Subsidiary with the opportunity to acquire a proprietary interest, or otherwise increase their proprietary 
interest, in the Corporation as an incentive for them to remain in such service.  
 
Capitalized terms shall have the meanings assigned to such terms in the attached Appendix.  
 
II. STRUCTURE OF THE PLAN 
 
A. The Plan shall be divided into two separate equity incentive programs:  
 
               1. the Discretionary Option Grant Program under which eligible persons may, at the discretion of the Plan Administrator, be 
granted options to purchase shares of Common Stock;  
 
               2. the Stock Issuance Program under which eligible persons may, at the discretion of the Plan Administrator, be issued shares 
of Common Stock directly, either through the immediate purchase of such shares or as a bonus for services rendered the Corporation 
(or any Parent or Subsidiary); and  
 
B. The provisions of Articles One and Four shall apply to all equity programs under the Plan and shall govern the interests of all 
persons under the Plan.  
 
III. ADMINISTRATION OF THE PLAN 
 
A.  The Primary Committee and the Board shall have concurrent authority to administer the Discretionary Option Grant and Stock 
Issuance Programs with respect to Section 16 Insiders. (However, grants made to Section 16 Insiders by the entire Board will not be 
exempt from the million-dollar compensation deduction limitation of Code Section 162(m).) Administration of the Discretionary 
Option Grant and Stock Issuance Programs with respect to all other persons eligible to participate in those programs may, at the 
Board’s discretion, be vested in the Primary Committee or a Secondary Committee, or the Board may retain the power to administer 
those programs with respect to all such persons; provided, that a Secondary Committee which includes any Employee is not 
authorized to make grants to non-Employee directors. However, any discretionary option grants or stock issuances for members of the 
Primary Committee should be authorized by a disinterested majority of the Board.  
 
B. Members of the Primary Committee or any Secondary Committee shall serve for such period of time as the Board may determine 
and may be removed by the Board at any time. The Board may also at  
any time terminate the functions of any Secondary Committee and reassume all powers and authority previously delegated to such 
committee.  
 
C. Service on the Primary Committee or the Secondary Committee shall constitute service as a director, and members of each such 
committee shall accordingly be entitled to full indemnification and reimbursement as directors for their service on such committee. No 
member of the Primary Committee or the Secondary Committee shall be liable for any act or omission made in good faith with respect 
to the Plan or any option grants or stock issuances under the Plan.  
 
D.  Each Plan Administrator shall, within the scope of its administrative functions under the Plan, have full power and authority 
(subject to the provisions of the Plan) to establish such rules and procedures as it may deem appropriate for proper administration of 
the Discretionary Option Grant and Stock Issuance Programs and to make such determinations under, and issue such interpretations 
of, the provisions of those programs and any outstanding options or stock issuances thereunder as it may deem necessary or advisable. 
Decisions of the Plan Administrator within the scope of its administrative functions under the Plan shall be binding on all parties who 
have an interest in the Discretionary Option Grant and Stock Issuance Programs under its jurisdiction or any option or stock issuance 



 

 

thereunder.  
 
IV.  ELIGIBILITY 
 
 A. The persons eligible to participate in the Discretionary Option Grant and Stock Issuance Programs are as follows:  
 
               1. Employees,  
               2. non-Employee members of the Board or the board of directors of any Parent or Subsidiary, and  
               3. independent contractors who provide services to the Corporation (or any Parent or Subsidiary).  
 
V.  STOCK SUBJECT TO THE PLAN 
 
A. The stock issuable under the Plan shall be shares of authorized but unissued or reacquired Common Stock, including shares 
repurchased by the Corporation on the open market. The maximum number of shares of Common Stock which may be issued over the 
term of the Plan shall not exceed 10,000,000 shares.  
 
B. No one person participating in the Plan may receive stock options and direct stock issuances for more than 1,500,000 shares of 
Common Stock pursuant to the Plan in the aggregate per calendar year. No more than 200,000 shares of Common Stock may be 
granted under Article Three hereof.  
 
C. Shares of Common Stock subject to outstanding options shall be available for subsequent issuance under the Plan to the extent 
(1) those options expire or terminate for any reason prior to exercise in full or (2) the options are cancelled in accordance with the 
cancellation/regrant provisions of the Plan. Unvested shares issued under the Plan and subsequently cancelled or repurchased by the 
Corporation, at a price per share not greater than the original issue price paid per share, pursuant to the Corporation’s repurchase rights 
under the Plan shall be added back to the number of shares of Common Stock reserved for issuance under the Plan and shall 
accordingly be available for reissuance through one or more subsequent option grants or direct stock issuances under the Plan. 
However, should the exercise price of an option under the Plan be paid with shares of Common Stock or should shares of Common 
Stock otherwise issuable under the Plan be withheld by the Corporation in satisfaction of the withholding taxes incurred in connection 
with the exercise of an option or the vesting of a stock issuance under the Plan, then the number of shares of Common Stock available 
for issuance under the Plan shall be reduced by the gross number of shares for which the option is exercised or which vest under the 
stock issuance, and not by the net number of shares of Common Stock issued to the holder of such option or stock issuance.  
 
D. If any change is made to the Common Stock by reason of any stock split, stock dividend, recapitalization, combination of shares, 
exchange of shares or other change affecting the outstanding Common Stock as a class without the Corporation’s receipt of 
consideration, appropriate adjustments shall be made by the Plan Administrator to (1) the maximum number and/or class of securities 
issuable under the Plan, (2) the maximum number and/or class of securities for which any one person may be granted options and 
direct stock issuances under the Plan per calendar year, and (3) the number and/or class of securities and the exercise price per share in 
effect under each outstanding option under the Plan. Such adjustments to the outstanding options are to be effected in a manner that 
shall preclude the enlargement or dilution of rights and benefits under such options. The adjustments determined by the Plan 
Administrator shall be binding.  
 
ARTICLE TWO  
 
DISCRETIONARY OPTION GRANT PROGRAM  
 
I.  OPTION TERMS 
 
Each option shall be evidenced by one or more documents in the form approved by the Plan Administrator. However, each such 
document shall comply with the terms specified below. Each document evidencing an Incentive Option shall, in addition, be subject to 
the provisions of the Plan applicable to such options.  
 
A. Exercise Price. 
 
               1. The exercise price per share shall be fixed by the Plan Administrator but shall not be less than 100% of the Fair Market 
Value per share of Common Stock on the option grant date.  
 
               2. The exercise price shall become immediately due upon exercise of the option and shall, subject to the provisions of 
Section I of Article Four and the documents evidencing the option, be payable in one or more of the forms specified below:  
 
                (a) cash or check made payable to the Corporation,  
 



 

 

                (b) shares of Common Stock held for the requisite period necessary to avoid a charge to the Corporation’s earnings 
for financial reporting purposes and valued at Fair Market Value on the Exercise Date, or  
 
                (c) to the extent the option is exercised for vested shares, through a special sale and remittance procedure pursuant to 
which the Optionee shall concurrently provide irrevocable instructions to (a) a Corporation-designated brokerage firm to effect the 
immediate sale of the purchased shares and remit to the Corporation, out of the sale proceeds available on the settlement date, 
sufficient funds to cover the aggregate exercise price payable for the purchased shares plus all applicable income and employment 
taxes required to be withheld by the Corporation by reason of such exercise and (b) the Corporation to deliver the certificates for the 
purchased shares directly to such brokerage firm in order to complete the sale.  
 
Except to the extent such sale and remittance procedure is utilized, payment of the exercise price for the purchased shares must be 
made on the Exercise Date.  
 
B. Exercise and Term of Options. Each option shall be exercisable at such time or times, during such period and for such number of 
shares as shall be determined by the Plan Administrator and set forth in the documents evidencing the option. However, no option 
shall have a term in excess of 10 years measured from the option grant date.  
 
C. Effect of Termination of Service.  
 
1. The following provisions shall govern the exercise of any options granted pursuant to the Discretionary Option Grant Program that 
are outstanding at the time of the Optionee’s cessation of Service:  
 
                (a) Immediately upon the Optionee’s cessation of Service, the option shall terminate with respect to the unvested 
shares subject to the option.  
 
                (b) Should the Optionee’s Service be terminated for Misconduct or should the Optionee otherwise engage in 
Misconduct, then the option shall terminate immediately with respect to all shares subject to the option.  
 
                (c) Should the Optionee’s Service terminate for reasons other than Misconduct, then the option shall remain 
exercisable during such period of time after the Optionee’s Service ceases as shall be determined by the Plan Administrator and set 
forth in the documents evidencing the option, but no option shall be exercisable after its Expiration Date. During the applicable post-
Service exercise period, the option may not be exercised in the aggregate for more than the number of vested shares for which the 
option is exercisable on the date of the Optionee’s Service ceased. Upon the expiration of the applicable exercise period or (if earlier) 
upon the Expiration Date, the option shall terminate with respect to any vested shares subject to the options.  
 
2. Among its discretionary powers, the Plan Administrator shall have complete discretion, exercisable either at the time an option is 
granted or at any time while the option remains outstanding, to extend the period of time for which the option is to remain exercisable 
following the Optionee’s cessation of Service, but in no event beyond the expiration of the option term. The Plan Administrator should 
consider the tax and accounting consequences before exercising such discretion.  
 
D. Stockholder Rights. The holder of an option shall have no stockholder rights with respect to the shares subject to the option until 
such person shall ha 
 
E. Repurchase Rights. The Plan Administrator shall have the discretion to grant options that are exercisable for unvested shares of 
Common Stock. Should the Optionee cease Service while such shares are unvested, the Corporation shall have the right to repurchase 
any or all of those unvested shares at a price per share equal to the lower of (1) the exercise price paid per share or (2) the Fair Market 
Value per share of Common Stock at the time of the repurchase. The terms upon which such repurchase right shall be exercisable 
(including the period and procedure for exercise and the appropriate vesting schedule for the purchased shares) shall be established by 
the Plan Administrator and set forth in the document evidencing such repurchase right.  
 
F. Limited Transferability of Options. During the lifetime of the Optionee, Incentive Options shall be exercisable only by the 
Optionee and shall not be assignable or transferable other than by will or the laws of inheritance following the Optionee’s death. Non-
Statutory Options shall be subject to the same restriction, except Non-Statutory Options may be assigned in whole or in part during the 
Optionee’s lifetime to one or more members of the Optionee’s family or to a trust established exclusively for one or more such family 
members or to the Optionee’s former spouse. The terms applicable to the assigned portion shall be the same as those in effect for the 
option immediately prior to such assignment and shall be set forth in such documents issued to the assignee as the Plan Administrator 
may deem appropriate.  
 
II. INCENTIVE OPTIONS 
 
The terms specified below shall be applicable to all Incentive Options. Except as modified by the provisions of this Section II, all the 



 

 

provisions of Articles One, Two and Five shall be applicable to Incentive Options. Options, which are specifically designated as Non-
Statutory Options when issued under the Plan, shall not be subject to the terms of this Section II.  
 
A. Eligibility. Incentive Options may only be granted to Employees.  
 
B. Dollar Limitation. The aggregate Fair Market Value of the shares of Common Stock (determined as of the respective date) for 
which one or more options granted to any Employee pursuant to the Plan (or any other option plan of the Corporation or any Parent or 
Subsidiary) may for the first time become exercisable as Incentive Options during any one calendar year shall not exceed $100,000. 
To the extent that an Optionee’s options exceed that limit, they will be treated as Non-Statutory Options (but all of the other 
provisions of the option shall remain applicable), with the first options that were awarded to the Optionee to be treated as Incentive 
Options.  
 
C. 10% Stockholder. If any Employee to whom an Incentive Option is granted is a 10% Stockholder, then the exercise price per 
share shall not be less than 110% of the Fair Market Value per share of Common Stock on the option grant date, and the option term 
shall not exceed five years measured from the option grant date. 
 
III. CHANGE IN CONTROL 
 
A. In the event a Change in Control occurs, the shares of Common Stock at the time subject to each outstanding option granted 
pursuant to this Discretionary Option Grant Program shall automatically vest in full so that each such option shall, immediately prior 
to the effective date of the Change in Control, become exercisable for all the shares of Common Stock at the time subject to such 
option and may be exercised for any or all of those shares as fully vested shares of Common Stock. However, an outstanding option 
shall not become vested on such an accelerated basis if and to the extent: (1) such option is to be assumed by the successor corporation 
(or parent thereof) or is otherwise to continue in full force pursuant to the terms of transaction or (2) such option is to be replaced with 
a cash incentive program of the successor corporation which preserves the spread existing at the time of the Change in Control on any 
shares for which the option is not otherwise at that time exercisable and provides for subsequent payout of that spread no later than the 
time the Optionee would vest in those option shares or (3) the acceleration of such option is subject to other limitations imposed by the 
Plan Administrator.  
 
B. All outstanding repurchase rights under the Discretionary Option Grant Program shall automatically terminate, and the shares of 
Common Stock subject to those terminated rights shall immediately vest in full, immediately prior to the occurrence of a Change in 
Control, except to the extent: (1) those repurchase rights are to be assigned to the successor corporation (or parent thereof) or are 
otherwise to continue in full force pursuant to the terms of the transaction or (2) such accelerated vesting is precluded by other 
limitations imposed by the Plan Administrator.  
 
C. Immediately following the consummation of the Change in Control, all outstanding options granted pursuant to the Discretionary 
Option Grant Program shall terminate, except to the extent assumed by the successor corporation (or parent thereof) or otherwise 
continued in full force and effect pursuant to the terms of the transaction.  
 
D. Each option granted pursuant to the Discretionary Option Grant Program that is assumed or otherwise continued in effect in 
connection with a Change in Control shall be appropriately adjusted, immediately after such Change in Control, to apply to the 
number and class of securities which would have been issuable to the Optionee in consummation of such Change in Control had the 
option been exercised immediately prior to such Change in Control. Appropriate adjustments to reflect such Change in Control shall 
also be made to (1) the exercise price payable per share under each outstanding option, provided the aggregate exercise price payable 
for such securities shall remain the same, (2) the maximum number and/or class of securities available for issuance over the remaining 
term of the Plan and (3) the maximum number and/or class of securities for which any one person may be granted options and direct 
stock issuances pursuant to the Plan per calendar year. To the extent the holders of Common Stock receive cash consideration for their 
Common Stock in consummation of the Change in Control, the successor corporation may, in connection with the assumption of the 
outstanding options granted pursuant to the Discretionary Option Grant Program, substitute one or more shares of its own common 
stock with a fair market value equivalent to the cash consideration paid per share of Common Stock in such transaction.  
 
E. Among its discretionary powers, the Plan Administrator shall have the ability to structure an option (either at the time the option is 
granted or at any time while the option remains outstanding) so that the option shall become immediately exercisable and some or all 
of the shares subject to that option shall automatically become vested (and some or all of the repurchase rights of the Corporation with 
respect to the unvested shares subject to that option shall immediately terminate) upon the occurrence of a Change in Control, a Proxy 
Contest or any other specified event or the Optionee’s Involuntary Termination within a designated period of time following any of 
these events. In addition, the Plan Administrator may provide that one or more of the Corporation’s repurchase rights with respect to 
some or all of the shares held by the Optionee at the time of such a Change in Control, a Proxy Contest, or any other specified event or 
the Optionee’s Involuntary Termination within a designated period of time following such an event shall immediately terminate and 
all of the shares shall become vested.  
 



 

 

F. The portion of any Incentive Option accelerated in connection with a Change in Control or Proxy Contest shall remain exercisable 
as an Incentive Option only to the extent the $100,000 limitation described in Section II.B. above is not exceeded. To the extent such 
dollar limitation is exceeded, the accelerated portion of such option shall be exercisable as a Non-Statutory Option under the federal 
tax laws.  
 
G. The outstanding options shall in no way affect the right of the Corporation to undertake any corporate action.  
 
ARTICLE THREE  
 
STOCK ISSUANCE PROGRAM  
 
I.  STOCK ISSUANCE TERMS 
 
Shares of Common Stock may be issued under the Stock Issuance Program through direct and immediate issuances without any 
intervening option grants. Each stock issuance under this program shall be evidenced by a stock issuance agreement that complies 
with the terms specified below.  Shares of Common Stock may also be issued under the Stock Issuance Program pursuant to awards 
that entitle the recipients to receive those shares upon the attainment of designated performance goals or the satisfaction of specified 
Service requirements.  
 
A. Purchase Price.  
 
1. The purchase price per share shall be fixed by the Plan Administrator.  
 
2. Subject to the provisions of Section I of Article Four, shares of Common Stock may be issued under the Stock Issuance Program for 
any of the following items of consideration which the Plan Administrator may deem appropriate in each individual instance:  
 
(a) cash or check made payable to the Corporation, or  
               
(b) past services rendered to the Corporation (or any Parent or Subsidiary).  
 
B. Vesting Provisions.  
 
1. Except as otherwise provided below in Section I.B.2 of the Plan, shares of Common Stock issued under the Stock Issuance Program 
for a purchase price less than one hundred percent (100%) of the Fair Market Value of the shares of Common Stock on the date of the 
grant of the stock issuance agreement for such shares of Common Stock, shall be subject to the following vesting requirements of this 
Section I.B.1 of the Plan. The shares of Common Stock shall vest ratably over a period of not less than three years subject to 
continued employment or service with the Corporation (with the Corporation retaining the right to repurchase any of such unvested 
shares at the original purchase price of such shares in the event the recipient terminates employment as provided in the stock issuance 
agreement, except as otherwise provided in this section). The vesting of such shares of Common Stock may not be accelerated except 
in the event of a Change of Control of the Corporation, in the event of the death or Disability of the recipient of the shares of Common 
Stock, in the event of the actual or constructive termination of the employment or services of the recipient with the Corporation by the 
Corporation without cause (as determined by the Board) pursuant to the stock issuance agreement, an employment or services 
agreement, or in connection with a separation agreement or severance plan or arrangement under which the recipient of the shares of 
Common Stock is required to provide consideration for such acceleration of the vesting of the shares of Common Stock. 
Notwithstanding the foregoing, shares of Common Stock may also be issued under the Stock Issuance Program pursuant to awards 
that entitle the recipients to receive those shares (i) solely upon the attainment of designated performance goals provided that the 
minimum performance period is not less than one year, or (ii) upon the satisfaction of additional Service requirements in addition to 
the Service requirements in the preceding provisions of this section.  
                
2. Shares of Common Stock issued under the Stock Issuance Program representing up to five percent (5%) of the total number of 
shares of Common Stock reserved for issuance under the Plan shall not be subject to the restrictions provided above in Section I.B.1 of 
the Plan and may, in the discretion of the Plan Administrator, be fully and immediately vested upon issuance or may vest in one or 
more installments over the Participant’s period of Service or upon attainment of specified performance objectives. The elements of the 
vesting schedule applicable to any unvested shares of Common Stock issued under the Stock Issuance Program pursuant to this 
Section I.B.2 shall be determined by the Plan Administrator and incorporated into the stock issuance agreement. Shares of Common 
Stock issued pursuant to this Section I.B.2 may also be issued under the Stock Issuance Program pursuant to awards that entitle the 
recipients to receive those shares upon the attainment of designated performance goals or the satisfaction of specified Service 
requirements.  
 
3. Any new, substituted or additional securities or other property (including money paid other than as a regular cash dividend) which 
the Participant may have the right to receive with respect to the Participant’s unvested shares of Common Stock by reason of any stock 



 

 

dividend, stock split, recapitalization, combination of shares, exchange of shares or other change affecting the outstanding Common 
Stock as a class without the Corporation’s receipt of consideration shall be issued subject to such escrow arrangements as the Plan 
Administrator shall deem appropriate and shall be vested to the same extent the Participant’s shares of Common Stock are vested.  
 
4. The Participant shall have full stockholder rights (other than transferability) with respect to any shares of Common Stock issued to 
the Participant pursuant to the Stock Issuance Program, whether or not the Participant’s interest in those shares is vested. Accordingly, 
the Participant shall have the right to vote such shares and to receive any regular cash dividends paid on such shares. Cash dividends 
constitute taxable compensation to the Participant are deductible by the Corporation (unless the Participant has made an election under 
Section 83(b) of the Code).  
 
5. Should the Participant cease to remain in Service while holding one or more unvested shares of Common Stock issued under the 
Stock Issuance Program or should the performance objectives not be attained with respect to one or more such unvested shares of 
Common Stock, then those shares shall be immediately surrendered to the Corporation for cancellation, and the Participant shall have 
no further stockholder rights with respect to those shares. To the extent the surrendered shares were previously issued to the 
Participant for consideration paid in cash or cash equivalent (including the Participant’s purchase-money indebtedness), the 
Corporation shall repay the Participant, without interest, the lower of (a) the cash consideration paid for the surrendered shares or (b) 
the Fair Market Value of those shares at the time of cancellation and/or shall cancel the unpaid principal balance of any outstanding 
purchase-money note of the Participant attributable to the surrendered shares by the applicable clause (a) or (b) amount.  
 
6. The Plan Administrator may in its discretion waive the surrender and cancellation of one or more unvested shares of Common 
Stock that would otherwise occur upon the cessation of the Participant’s Service or the non-attainment of the performance objectives 
applicable to those shares. Such waiver shall result in the immediate vesting of the Participant’s interest in the shares of Common 
Stock as to which the waiver applies. Such waiver may be effected at any time, whether before or after the Participant’s cessation of 
Service or the attainment or non-attainment of the applicable performance objectives.  
 
7. Outstanding share right awards under the Stock Issuance Program shall automatically terminate, and no shares of Common Stock 
shall actually be issued in satisfaction of those awards, if the performance goals or Service requirements established for such awards 
are not attained or satisfied. The Plan Administrator, however, shall have the discretionary authority to issue shares of Common Stock 
under one or more outstanding share right awards as to which the designated performance goals or Service requirements have not been 
attained or satisfied.  
 
II. CHANGE IN CONTROL 
 
A. All of the Corporation’s outstanding repurchase rights under the Stock Issuance Program shall terminate automatically, and all the 
shares of Common Stock subject to those terminated rights shall immediately vest in full, immediately prior to the occurrence of a 
Change in Control, except to the extent (1) those repurchase rights are to be assigned to the successor corporation (or parent thereof) 
or are otherwise to continue in full force and effect pursuant to the terms of the transaction or (2) such accelerated vesting is precluded 
by other limitations imposed in the stock issuance agreement.  
 
B. The Plan Administrator shall have the discretionary authority to structure one or more of the Corporation’s repurchase rights under 
the Stock Issuance Program so that those rights shall automatically terminate in whole or in part, and some or all of the shares of 
Common Stock subject to those terminated rights shall immediately vest, upon the occurrence of a Change in Control, a Proxy Contest 
or any other event, or the Participant’s Involuntary Termination within a designated period of time following any of these events.  
 
ARTICLE FOUR  
 
MISCELLANEOUS  
 
I.  FINANCING 
 
The Plan Administrator may permit any Optionee or Participant to pay the option exercise price under the Discretionary Option Grant 
Program or the purchase price of shares issued under the Stock Issuance Program by delivering a full-recourse, interest-bearing 
promissory note payable in one or more installments. After considering the tax and accounting consequences, the Plan Administrator 
shall establish the terms of any such promissory note (including the interest rate and the terms of repayment). In no event may the 
maximum credit available to the Optionee or Participant exceed the sum of (A) the aggregate option exercise price or purchase price 
payable for the purchased shares (less the par value of such shares) plus (B) any applicable income and employment tax liability 
incurred by the Optionee or the Participant in connection with the option exercise or share purchase. Prior to permitting the use of 
promissory notes as payment under the Plan, the Plan Administrator should consider the restrictions on doing so imposed by 
Regulation U.  
 
II. TAX WITHHOLDING 



 

 

 
A. The Corporation’s obligation to deliver shares of Common Stock upon the exercise of options or the issuance or vesting of such 
shares granted pursuant to the Plan shall be subject to the satisfaction of all applicable income and employment tax withholding 
requirements.  
 
B. The Plan Administrator may, in its discretion, provide any or all holders of Non-Statutory Options or unvested shares of Common 
Stock issued pursuant to the Plan (other than the options granted to non-Employee directors or independent contractors) with the right 
to use shares of Common Stock in satisfaction of all or part of the Withholding Taxes to which such holders may become subject in 
connection with the exercise of their options or the vesting of their shares. Such right may be provided to any such holder in either or 
both of the following formats:  
 
1. Stock Withholding: The election to have the Corporation withhold, from the shares of Common Stock otherwise issuable upon the 
exercise of such Non-Statutory Option or the vesting of such shares, a portion of those shares. So as to avoid adverse accounting 
treatment, the number of shares that may be withheld for this purpose may not exceed the minimum number needed to satisfy the 
applicable income and employment tax withholding rules.  
 
2. Stock Delivery: The election to deliver to the Corporation, at the time the Non-Statutory Option is exercised or the shares vest, one 
or more shares of Common Stock previously acquired by such holder (other than in connection with the option exercise or share 
vesting triggering the Withholding Taxes). So as to avoid adverse accounting treatment, the number of shares that may be withheld for 
this purpose may not exceed the minimum number needed to satisfy the applicable income and employment tax withholding rules.  
 
III. SHARE ESCROW/LEGENDS 
 
Unvested shares of Common Stock may, in the Plan Administrator’s discretion, be held in escrow by the Corporation until the 
Optionee’s or the Participant’s interest in such shares vests or may be issued directly to the Optionee or the Participant with restrictive 
legends on the certificates evidencing those unvested shares.  
 
IV. RESTRICTIONS ON CANCELLATION AND REGRANT OF STOCK OPTIONS AND REPRICING OF STOCK 
OPTIONS 
 
Except with the approval of the stockholders of the Corporation, (i) no option may be granted under the Plan to an employee, 
consultant or member of the Board in direct exchange for, or in direct connection with, the cancellation or surrender of an outstanding 
option of such person having a higher exercise price, and (ii) no option granted under the Plan may be amended to reduce the exercise 
price per share of the Common Stock of the Corporation subject to such option below the exercise price of the option as of the date the 
option is granted, except to reflect the substitution for or assumption of the option in connection with a Change in Control of the 
Corporation or if any change is made in the Common Stock subject to the Plan or subject to any option under the Plan without the 
receipt of consideration by the Corporation (through merger, consolidation, reorganization, recapitalization, reincorporation, stock 
dividend, dividend in property other than cash, stock split, liquidating dividend, combination of shares, exchange of shares, change in 
corporate structure or other transaction not involving the receipt of consideration by the Corporation) in which case the outstanding 
stock options will be appropriately adjusted in the class or classes and number of securities and price per share of Common Stock 
subject to such outstanding stock options. In the event of the substitution for or assumption of an option in connection with a Change 
in Control of the Corporation or if any change is made in the Common Stock subject to the Plan or subject to any option under the 
Plan without the receipt of consideration by the Corporation, the Board shall make such adjustments, and its determination shall be 
final, binding and conclusive. (The conversion of any convertible securities of the Corporation shall not be treated as a transaction 
“without receipt of consideration” by the Corporation.)  
 
V.  EFFECTIVE DATE AND TERM OF THE PLAN 
 
A. The Plan shall become effective on July 26, 2007. No options may be granted or stock issued under the Plan at any time before July 
26, 2007.  
 
B.  Unless terminated by the Board prior to such time, the Plan shall terminate upon the tenth anniversary of the Plan’s adoption by the 
Board. Should the Plan terminate when any options or unvested shares are outstanding, such awards shall continue in effect in 
accordance with the provisions of the documents evidencing such grants or issuances.  
 
VI. AMENDMENT OF THE PLAN 
 
The Board shall have complete and exclusive power and authority to amend the Plan or any awards made hereunder. However, no 
such amendment of the Plan shall adversely affect the rights and obligations with respect to options or unvested stock issuances at the 
time outstanding under the Plan unless the Optionee or the Participant consents to such amendment, and, except as provided in 
Section IV of Article Four of the Plan relating to adjustments upon changes in Common Stock, no increase in the number of shares of 



 

 

Common Stock reserved for issuance under the Plan shall be effective unless approved by the stockholders of the Corporation to the 
extent stockholder approval is necessary to satisfy the requirements of Section 422 of the Code, Securities and Exchange Commission 
Rule 16b-3 or securities exchange listing requirements. In addition, stockholder approval shall be necessary to modify the eligibility 
requirements for participation in the Plan.  
 
VII. USE OF PROCEEDS 
 
Any cash proceeds received by the Corporation from the sale of shares of Common Stock under the Plan shall be used for any 
corporate purpose.  
 
VIII. REGULATORY APPROVALS 
 
A. The implementation of the Plan, the granting of any stock option under the Plan and the issuance of any shares of Common Stock 
(1) upon the exercise of any option or (2) under the Stock Issuance Program shall be subject to the Corporation’s procurement of all 
approvals and permits required by regulatory authorities having jurisdiction over the Plan, the stock options granted under it and the 
shares of Common Stock issued pursuant to it.  
 
B. No shares of Common Stock or other assets shall be issued or delivered under the Plan unless and until there shall have been 
compliance with all applicable requirements of applicable securities laws, including the filing and effectiveness of the Form S-8 
registration statement for the shares of Common Stock issuable under the Plan, and all applicable requirements of any stock exchange 
on which Common Stock is then listed for trading or traded.  
 
IX. NO EMPLOYMENT/SERVICE RIGHTS 
 
Nothing in the Plan shall confer upon the Optionee or the Participant any right to continue in Service for any period of specific 
duration or interfere with or otherwise restrict in any way the rights of the Corporation (or any Parent or Subsidiary employing or 
retaining such person) or of the Optionee or the Participant, which rights are hereby expressly reserved by each, to terminate such 
person’s Service at any time for any reason, with or without cause.  
 
X.  CALIFORNIA BLUE SKY PROVISIONS 
 
If the Corporation is not exempt from California securities laws, the following provisions shall apply to any sale of Common Stock or 
any option grant to an individual who is eligible to receive such grants pursuant to the Plan who resides in the State of California.  
 
A. Option Grant Program.  
 
1. The exercise price per share shall be fixed by the Plan Administrator in accordance with the following provisions:  
 
(a) The exercise price per share applicable to each option shall not be less than 85% of the Fair Market Value per share of Common 
Stock on the date the option is granted.  
 
(b) If the person to whom the option is granted is a 10% Stockholder, then the exercise price per share shall not be less than 110% of 
the Fair Market Value per share of Common Stock on the date the option is granted.  
 
2. The Plan Administrator may not impose a vesting schedule upon any option grant or the shares of Common Stock subject to that 
option which is more restrictive than 20% per year vesting, with the initial vesting to occur not later than one year after the option 
grant date. However, such limitation shall not be applicable to any option grants made to individuals who are officers of the 
Corporation, non-Employee directors or independent contractors.  
 
3. Unless the Optionee’s Service is terminated for Misconduct (in which case the option shall terminate immediately), the option (to 
the extent it was vested and exercisable at that the time Optionee’s Service ceased) must remain exercisable, following Optionee’s 
termination of Service, for at least (a) six months if Optionee’s Service terminates due to death or Permanent Disability or (b) thirty 
days in all other cases.  
 
B. Stock Issuance Program.  
 
1. The purchase price per share for shares issued under the Stock Issuance Program shall be fixed by the Plan Administrator but shall 
not be less than 85% of the Fair Market Value per share of Common Stock on the issue date. However, the purchase price per share of 
Common Stock issued to a 10% Stockholder shall not be less than 100% of such Fair Market Value.  
 
2. The Plan Administrator may not impose a vesting schedule upon any stock issuance effected under the Stock Issuance Program 



 

 

which is more restrictive than 20% per year vesting, with initial  
vesting to occur not later than one year after the issuance date. Such limitation shall not apply to any Common Stock issuances made 
to the officers of the Corporation, non-Employee directors or independent contractors.  
 
C. Repurchase Rights. To the extent specified in a stock purchase agreement or stock issuance agreement, the Corporation and/or its 
stockholders shall have the right to repurchase any or all of the unvested shares of Common Stock held by an Optionee or Participant 
when such person’s Service ceases. However, except with respect to grants to officers, directors, and consultants of the Corporation, 
the repurchase right must satisfy the following conditions:  
 
1. The Corporation’s right to repurchase the unvested shares of Common Stock must lapse at the rate of at least 20% per year over five 
years from the date the option was granted under the Discretionary Option Grant Program or the shares were issued under the Stock 
Issuance Program.  
 
2. The Corporation’s repurchase right must be exercised within ninety days of the date that Service ceased (or the date the shares were 
purchased, if later).  
 
3. The purchase price must be paid in the form of cash or cancellation of the purchase money indebtedness for the shares of Common 
Stock.  
 
APPENDIX  
 
          The following definitions shall be in effect under the Plan:  
 
          A.  Board shall mean the Corporation’s Board of Directors.  
 
          B. Change in Control shall mean a change in ownership or control of the Corporation effected through any of the following 
transactions:  
 
          (i) a merger, consolidation or other reorganization approved by the Corporation’s stockholders, unless securities representing 
more than 50% of the total combined voting power of the voting securities of the successor corporation are immediately thereafter 
beneficially owned, directly or indirectly, by the persons who beneficially owned the Corporation’s outstanding voting securities 
immediately prior to such transaction, or  
 
          (ii) the sale, transfer or other disposition of all or substantially all of the Corporation’s assets, or  
 
          (iii) the acquisition, directly or indirectly, by any person or related group of persons (other than the Corporation or a person that 
directly or indirectly controls, is controlled by, or is under common control with, the Corporation), of beneficial ownership (within the 
meaning of Rule 13d-3 of the Exchange Act) of securities possessing more than 50% of the total combined voting power of the 
Corporation’s outstanding securities pursuant to a tender or exchange offer made directly to the Corporation’s stockholders.  
 
          C. Code shall mean the Internal Revenue Code of 1986, as amended.  
 
          D. Common Stock shall mean the Corporation’s common stock.  
 
          E. Corporation shall mean Enable IPC Corporation, a Delaware corporation, and any corporate successor to all or substantially 
all of the assets or voting stock of Enable IPC Corporation which adopts the Plan.  
 
          F. Discretionary Option Grant Program shall mean the discretionary option grant program in effect under Article Two of the 
Plan.  
 
          G. Employee shall mean an individual who is in the employ of the Corporation (or any Parent or Subsidiary), subject to the 
control and direction of the employer entity as to both the work to be performed and the manner and method of performance.  
 
         H. Exchange Act shall mean the Securities Exchange Act of 1934, as amended.  
 
          I. Exercise Date shall mean the date on which the option shall have been exercised in accordance with the appropriate option 
documentation.  
 
          J. Fair Market Value per share of Common Stock on any relevant date shall be determined in accordance with the following 
provisions:  
 



 

 

          (i) If the Common Stock is at the time traded on the Nasdaq Stock Market, then the Fair Market Value shall be the closing 
selling price per share of Common Stock on the date in question, as such price is reported by the National Association of Securities 
Dealers on the Nasdaq Stock Market and published in The Wall Street Journal. If there is no closing selling price for the Common 
Stock on the date in question, then the Fair Market Value shall be the closing selling price on the last preceding date for which such 
quotation exists.  
 
          (ii) If the Common Stock is at the time listed on any stock exchange, then the Fair Market Value shall be the closing selling 
price per share of Common Stock on the date in question on the stock exchange determined by the Plan Administrator to be the 
primary market for the Common Stock, as such price is officially quoted in the composite tape of transactions on such exchange and 
published in The Wall Street Journal. If there is no closing selling price for the Common Stock on the date in question, then the Fair 
Market Value shall be the closing selling price on the last preceding date for which such quotation exists.  
  
         (iii) If the Common Stock is at the time neither listed on any stock exchange or the Nasdaq Stock Market, then the Fair Market 
Value shall be determined by the Plan Administrator after taking into account such factors as the Plan Administrator shall deem 
appropriate.  
 
          K. Incentive Option shall mean an option that satisfies the requirements of Code Section 422.  
 
          L. Involuntary Termination shall mean the termination of the Service of any individual which occurs by reason of:  
 
          (i) such individual’s involuntary dismissal or discharge by the Corporation (or its Parent or Subsidiary) for reasons other than 
Misconduct, or  
 
          (ii) such individual’s voluntary resignation following (a) a change in his or her position with the Corporation (or any Parent or 
Subsidiary) which materially reduces his or her duties and responsibilities, (b) a reduction in his or her base salary by more than 15%, 
unless the base salaries of all similarly situated individuals are reduced by the Corporation (or any Parent or Subsidiary) employing the 
individual or (c) a relocation of such individual’s place of employment by more than fifty miles, provided and only if such change, 
reduction or relocation is effected by the Corporation (or any Parent or Subsidiary) without the individual’s consent.  
 
          M. Misconduct shall mean the commission of any act of fraud, embezzlement or dishonesty by the Optionee or Participant, any 
unauthorized use or disclosure by such person of confidential information or trade secrets of the Corporation (or any Parent or 
Subsidiary), or any other intentional misconduct by such person adversely affecting the business or affairs of the Corporation (or any 
Parent or Subsidiary) in a material manner. The foregoing definition shall not in any way preclude or restrict the right of the 
Corporation (or any Parent or Subsidiary) to discharge or dismiss any Optionee, Participant or other person in the Service of the 
Corporation (or any Parent or Subsidiary) for any other acts or omissions, but such other acts or omissions shall not be deemed, for 
purposes of the Plan, to constitute grounds for termination for Misconduct.  
 
          N. Non-Statutory Option shall mean an option not intended to be an Incentive Option.  
 
          O. Optionee shall mean any person to whom an option is granted under the Discretionary Option Grant.  
 
          P. Parent shall mean any corporation (other than the Corporation) in an unbroken chain of corporations ending with the 
Corporation, provided each corporation in the unbroken chain (other than the Corporation) owns, at the time of the determination, 
stock possessing fifty percent (50%) or more of the total combined voting power of all classes of stock in one of the other corporations 
in such chain.  
 
          Q. Participant shall mean any person who is issued shares of Common Stock under the Stock Issuance Program.  
 
          R. Permanent Disability or Permanently Disabled shall mean the inability of the Optionee or the Participant 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 has lasted or can be expected to last for a continuous period of 12 months or more.  
 
          S. Plan shall mean the Enable IPC Corporation 2007 Stock Incentive Plan, as amended.  
 
          T. Plan Administrator shall mean the particular entity, whether the Primary Committee, the Board or the Secondary 
Committee, which is authorized to administer the Discretionary Option Grant and Stock Issuance Programs with respect to one or 
more classes of eligible persons, to the extent such entity is carrying out its administrative functions under those programs with respect 
to the persons under its jurisdiction.  
 
          U. Plan Effective Date shall mean the date the Plan becomes effective and shall be coincidental with the date the Plan is 
approved by the Corporation’s stockholders. The Plan Effective Date is July 26, 2007.  



 

 

 
          V. Primary Committee shall mean the committee comprised of one or more directors designated by the Board to administer 
the Discretionary Option Grant and Stock Issuance Programs with respect to Section 16 Insiders. To obtain the benefits of Rule 16b-3, 
there must be at least two members on the Primary Committee and all of the members must be “non-employee” directors as that term 
is defined in the Rule or the entire Board must approve the grant(s). Similarly, to be exempt from the million dollar compensation 
deduction limitation of Code Section 162(m), there must be at least two members on the Primary Committee and all of the members 
must be “outside directors” as that term is defined in Code Section 162(m).  
 
          W. Proxy Contest shall mean a change in ownership or control of the Corporation effected through a change in the composition 
of the Board over a period of 36 consecutive months or less such that a majority of the directors ceases, by reason of one or more 
contested elections for directorship, to be comprised of individuals who either (i) have been directors continuously since the beginning 
of such period or (ii) have been elected or nominated for election as directors during such period by at least a majority of the directors 
described in clause (i) who were still in office at the time the Board approved such election or nomination.  
 
          X. Secondary Committee shall mean a committee of one or more directors appointed by the Board to administer the 
Discretionary Option Grant and Stock Issuance Programs with respect to eligible persons other than Section 16 Insiders.  
 
          Y. Section 16 Insider shall mean an executive officer or director of the Corporation or the holder of more than 10% of a 
registered class of the Corporation’s equity securities, in each case subject to the short-swing profit liabilities of Section 16 of the 
Exchange Act.  
 
          Z. Service shall mean the performance of services for the Corporation (or any Parent or Subsidiary) by a person in the capacity 
of an Employee, a non-Employee member of the board of directors or independent contractor, except to the extent otherwise 
specifically provided in the documents evidencing the option grant or stock issuance.  
 
          AA. Stock Issuance Program shall mean the stock issuance program in effect under Article Three of the Plan.  
 
          BB. Subsidiary shall mean any corporation (other than the Corporation) in an unbroken chain of corporations beginning with 
the Corporation, provided each corporation (other than the last corporation) in the unbroken chain owns, at the time of the 
determination, stock possessing fifty percent (50%) or more of the total combined voting power of all classes of stock in one of the 
other corporations in such chain.  
 
          CC. 10% Stockholder shall mean the owner of stock (as determined under Code Section 424(d)) possessing more than 10% of 
the total combined voting power of all classes of stock of the Corporation (or any Parent or Subsidiary).  
 
          DD. Withholding Taxes shall mean the applicable income and employment withholding taxes to which the holder of a Non-
Statutory Option or unvested shares of Common Stock under the Plan may become subject in connection with the exercise of those 
options or the vesting of those shares.  
 
 



 

 


