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Tﬁis Agreement made effectivé as of the 1% day of May, 2005;

" Between: METALLIC TECHNOLOGY, INC., a corporation duly.incorporated under the

And:

laws of the State of California and having a place of business at 50 California
Street, Suite 840, San Francisco, California

{*Vendor”)

TECK COMINCO METALS LTD., a corporation duly incorporated under the laws
of Canada and having a place of business at 2380 Speakman Drive,
Mississauga, Ontario L5K 1B4

(*Purchaser”)

WHEREAS:

A

Teck Cominco

WHEREAS, on or about June 22 2004 Metallic Power, Inc., a corporatton orgamzed
under the laws of the State of Delaware and having a place of business at 2320 Camino’
Vide Roble, Carisbad, California (“Metallic Power”), granted a first priority security
interest (the June 22, 2004 Security Agreement”} in and to certain assets to Nth Power -
Technologies Fund lI, L.P., Micro-Generation Technology Fund, LLC, Utech Climate
Challenge Fund, L.P., Perseus 2000, LLC, Cinergy Ventures II, LLC, Teck Cominco
Metals Lid., New Juno LP, Josh Lampl and Thomas Page (collectively, the “Secured
Parties”), wh:ch security inferest was duly perfected in accordance with applicable !aw

'WHEREAS in addition to the security interested granted fo the Secured Parties, on or
- about June 22, 2004 and September 9, 2004, Metallic Power granted a security interest

in and to certain assets to The Beacon Group Energy Investment Fund I, L.P., MP
Investments, Inc., Jeffrey A. Colborn, Aliya Ferouz-Colborn, Scott Purcell, The Purcell
Family Trust, Caisse, De Depot Et Placement Du Quebec, Norsk Hydro Technology
Ventures AS, Teck Cominco Metals, Ltd., Jefirey Wotkmg and Stephen Des Jardins

(col!ectxvely, the “Additional Partfes”)

WHEREAS under the terms of the June 22, 2004 Secunty Agreement, the Secured:
Parties held a perfected, first priority security interest in and to the Purchased Assets (as

defined below);

WHEREAS, on or about S'epiember 24,.2004, the Secured Parties demanded that
Metallic Power surrender the collateral identified in the June 22, 2004 Security
Agreement, including without limitation the Purchased Assets.

]
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Asset Purchase Agreement /MTI/TCML ___Page?2

- E. WHEREAS, prior to the Effective Date, the Secured Parties took possession of all of the
right, title and interest in and to the Purchased Assets, all pursuant to the June 22, 2004
Security Agreement;

F. WHEREAS, prior to the Effectlve Date (defined below), the Secured Parties transferred
all right, title and interest in the Purchased Assets including without limitation all: (1)
income, royalties, damages, claims and recoveries for past, present or future
infringement; and (2} all rights to sue for past, present or future infringement to Vendor;

G WHEREAS, on or about June 15, 2005, the Additional Parties released their security
' interests in Metallic Power’s collateral, including without limitation the Purchased Assets;
- and

" H. WHEREAS, Vendor wishes to sell, and Purchaser wishes to purchase,.the Purchased
© Assets, on the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the payment of the Deposit (hereinafter defined) by the
Purchaser to the Vendor and in consideration of the terms and conditions and the mutual '
covenants hereinafter set forth, and the other good and valuable consideration the receipt and
adequacy of which is hereby acknowledged by all parties, the parties hereto agree as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions
In this Agreement unless expressly stated to the contrary:

(a). “Agreement” means this bmdmg Asset Purchase Agreement, together wuth any
and all exhibits, schedules or attachments hereto

(b) “Closing Date” shall mean November 21, 2005 or such other date as the parties
may agree to, and “Closing” means the closing of this transaction;

{c) © “Dollar”? and “$” as used herein means United States dollars;
{d) “Effectivé Date” shall mean May 1, 2005 at 12:01 am Mountain Standard Time;

(é), "‘Equipment" shall mean any and all of those items listed in Schedule “C” to this
Agreement which are in the possession of the Vendor on the Effective Date.

© ) “Intellectual Property” means all designs, drawings, technical information,
' trade secrets, proprietary or confidential information, inventions (whether or not
patentable), procedures, know-how, models and data, including without limitation
the Patents listed in Schedule “A” attached hereto, {collectively, the “Intellectual

Property”).
(g)  -“Parties” mean the parties to the Agreement.
h) “Patents” means those patents set out in the attached Schedule ‘A" including
V ' Teck Cominco
Page 2
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Asset Purchase Aq_réément /MTUTCML ’ Page 3

(a) all letters. patent of the United States.or any other country, alf registrations
and recordings thereof and all applications for letters patent of the United States
or any other country, including, without limitation, registrations, recordings and
applications in the United States Patent and Trademark Office or in any similar
office or agency of the United States, any State thereof or any other country; (b)
all reissues, divisions, continuations, renewals, continuations-in-part or
extensions thereof; (¢) all petty patents, divisionals and patents of addition; (d) all
‘patents to issue in any such applications; (e) income, royalties, damages, claims
and payments now and hereafter due and/or payable with respect to patents,
including, without limitation, damages, claims and recoveries for past, present or
future infringement; and (f) rights to sue for past, present and future infringement
of any.patent, as of the Effective Date.

- {i) “Personal Property” — means all personal property of the Vendor in its
possession on the Effective Date relating to the Intellectual Property, including
the Personal Property listed in Schedule “B” attached hereto, other than the
Equipment, wherever located, whether tangible or intangible, and whether now
owned or hereafter acquired, existing, leased or consigned by or to the Vendor.

{0 “Purchase Price” means the phrchase price payablév by the Purchaser to the
Vendor for the Purchased Assets as set forth in Article 4 hereof.

&) “Purchased Assets” means and includes the Equipment, Intellectual Property,
‘ - Personal Property and all accessions to, substitutions and replacements thereof.

) “Purchaser” means Teck Cominco Metals Ltd., together with its parents,
subsidiaries, predecessors, successors, affiliates, divisions, assigns and present
and former directors, officers, shareholders, partners, principals, agents,
employees, representatives, attoreys, indemnitors and insurers.

(m)  *Vendor” means Metallic Technology, Inc. together with its parents,
. subsidiaries, predecessors, successors, affiliates, divisions, assigns and present
- and former directors, officers, shareholders, partners, principals, agents, -
employees, representatives, attorneys, indemnitors, insurers and the Secured
- Parties. ' ~

Interpretations

Unless the context otherwise requires the following provisions shall govern the
interpretation of this Agreement. :

(a) - -the term “this Agreement”, *hereof” “hereunder”, “herein” and similar expressions
' refer to this Agreement taken as a whole including any agreement or instrument
in writing that amends or is supplementary to this Agreement;

(b) words importing the singular number or masculine gender only shall include the
‘ plural number or the feminine gender and vice versa; and ' '

Teck Cominco
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Asset Purchase Aqréement /MTI/TCML ' . Page 4

{c) the division of this Agreement into Sections, paragraphs and other subdivisions
and the insertion of headings are for the convenience of reference only and. shall
not affect the construction or the interpretation hereof.

1.3 Govérning La_w

1.4

3.2

‘This Agreement shall be governed by and interpreted in accordance with the law of the

State of Washington, without any application of any provisions relating to conflict or
choice of laws. The parties further agree to attorn to the jurisdiction of the Courts of the
State of Washington and agree to waive the nght foa Jury trial.

Schedules .

The following Schedules are attached to and shall be deemed to form part of this
Agreement:

" Schedule “A” - Patents
- Schedule “B” - Personal Property

Schedule “C” - Equipment
Schedule “D” ~ Confirmatory Patent Assignment’

PURCHASED ASSETS -

Purchased Assets

Onthe Closmg Date, the Vendor shall sell, transfer and assign fo the Purchaser and the
Purchaser shall purchase and acquire from the Vendor all Vendor's nght fitle and
interest in the Purchased Assets.

TRANSFER OF PURCHASED ASSETS

Transfer

(a) * The Purchased Assets shall be transferred by the Vendor to the Purchaser on the
Closing Date, free and clear of all lienss, charges, mortgages, encumbrances and any
other third party rights, claims or interests whatsoever.

(b The Purchaser is entitled to the permanent quiet possession and enjoyment of the

Purchased Assets. Without limiting the foregoing, the Purchaser is entitied. to: use,

. manufacture, sell, and lease the Purchased Assets, or any component thereof and fo
develop; publish, reproduce, distribute, export, adapt, alter, replace, reverse engineer,
compile, translate, rent, transfer, communicate, assign, or otherwise deal in any
manner with all or part of the Purchased Assets.

Risk

The Purchased Assets shall be and remain at the risk of the Vendor until closing. . Immediately
following the closing the Purchased Assets shall be at the sole risk of the Purchaser.

Teck Cominco
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Asset Purchase Agreement /MTI/TCML ' Page 5

4. PURCHASE PRICE AND ADJUSTMENT

4.1 ‘Purchase Price

T (a) The Purchase Price shall be $150,000 (one hundred fifty thousand dollars), together with
all patent related expenses and fees, including without limitation maintenance fees, issue
fees and the like, incurred on or after May 16, 2005, and further including all storage fees
incurred by Vendor on or after July 1, 2005, for items designated in Schedule C. The
Purchase Price shall be paid by wire transfer to Cantor Colbum LLP, 55 Griffin Road
South, Bloomfield, Cohnecticut 06002, United States of America, attomeys for the
Vendor, on or before the Closing Date, to be held by them in trust, subject to the terms of
this Agreement.

{(t)  Onthe Closing Date, the Purchaser shall attend at MT1’s storage facility to take
possession of the items refemed to in Schedules B-and C and upon oompleaon shall
notify its attomey.

© The Purchaser’s attorney shall nofify the Vendor's attomey to authorize the Purchase
Price to be paid fo the Vendor

5. DEBTS, LIABILITIES OR OBLIGATIONS
51  Debts of Vendor -

{a) The Vendor shall pay prompﬁy all of the curent and contingent liabilites, debts,
obligations, liens, charges, mortgages, encumbrances, claims and - aclions r%pechng
the Purchased Assets.

(b) - The Purchaser does not assume and shall not be liable for any debts, obligations,
- commitments, liabiliies of, claims, demands or acfions against the Vendor, whether absolule, -
_ accrued or confingent, arising prior fo and as at the Effective Dafe, whether or not asserted
prior {o such date and whether ansmg out of or in any way connected: wﬁh the Purchased
~ Assets or otherwise.

52 . Consents

Notwithstanding the foregoing, if any of the contracts or any other property or rights fo be assigned

or transferred to the Purchaser hereunder are not assignable or transferable either by virtue of the

provisions theréof or under applicable law without the consent of some party or parties, the Vendor

shall at the request of the Purchaser with respect to particular required consents use their best

efforts to obtain such consents, both before and after the Closing Date, and until such consents

shali be obtained, the Vendor shall, to the extent perm;tted by law, hold the same in tmst forthe_ :
: Purchaser

. Teck Cominéo
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Asset Purchase Agreement /MTHTCML , ' Page 6.

6.  CONDITIONS

. 8.1 Purchaser's Conditions

The obligations of the Purchaser to close the transactions contemplated by this Agreement
- shall be subject to the performance or fulfilment on or before the Cicsmg Date of the followzng
conditions precedent: .

(@)  all of the terms, covenants and prbwsnons of this Agreement to be complied with or
performed by the Vendor on or before the Clasing Date shall have been duly oomphed with
and performed;

(9)] the representations and warranties of the Vendor contained in Article'T shall be true and
correct on the Closing Date; ,

. (c) - the agreements and documents provided herein to be ekewted and delivered by the
Vendor shall be executed and delivered on or prior to the Closing Date;

{d) the Vendor shall obtain and register absolute discharges of all morigages, fiens,

: . charges, encumbrances, claims, debts, assignments, actions and dues of any kind
registered against or in anyway charging the Purchased Assets and shall deliver the
Purchased Assets on the Closing Date free and clear of any and all mortgages, liens,
charges, encumbrances, claims, debts, assignments, actions and dues of any kind;

{e) the completion by the Purchaser, to its satisfaction, acting in its sole and unfettered
discretion, on or before the Closing Date, of ifs due difigence review to be‘oompleted by
the Purchaser and its legal, scientific and accounting advisors, which review may

-include, but not be limited to the review of the agreements, licenses, de3|gns and
methodologies relating fo the Purchased Assets;

(H - all necessary corporate action shall be_taken by the shareholders and directors of the -
-+ Vendor to approve, ratify, confirm and adopt this Agreement and fo authorize the
execution and delivery of all documents required herein and the performance of all acls
and all fransactions on'the part of the Vendor to be done or performed hereunder;

(g) Vendor shall have delivered to the Purchaser, pridn_' to the 'Closing Date, and in a
form satisfactory to the Purchaser the Confirmatory Patent Assignment in respect of
the Patent Assets, together with a declaration as set out in attached Schedule "D,

6.2  Benefit

The provisions of Section 6.1 are for the exclusive benefit of the Purchaser and the Purchaser

* shall have the sole and exclusive right at any time prior to the Closing Date by written notice fo
the Vendor to waive the performance of any condition or representation in its favour therein

" contained or any part thereof. If any one or more of the aforementioned conditions has not
been safisfied or waived on or befere the Closing Date then the Purchaser may cancel this
Agreement by written notice to the Vendor at any time prior to the ﬁme therein provided in
whnch case these presents shall be null and void for al purposes. '

Teck Cominco
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Asset Purchase Agreement /MTYVTCML Page 7

6.3  Vendor's Conditions

The obligations of the Vendor to close the transactions contemplated by this Agreement
shall be subject to the performance or fulfillment on or before the Closing Date of the following
conditions precedent

(a) all of the terms, covenants and provisions of this Agreement to be complied with or
performed by the Purchaser on or before the Closing Date shall have been duly
complied with and performed;

,(b) the represeniations and wamanties of the Purchaser contained in Article 7 shall be true
and correct on the Closing Date;

(c) the Purchaser shall have paid Vendor's attomeys the Purchase Price, all phisuan‘t fo
Section 4 of this Agreement.

(d the agreements and documents provide herein to be executed and delivered by the
Purchaser shall be exscuted and delivered on or prior to the Closing Date; and

(e all necessary corporate action shall be taken by the Purchaser to approve, ratify, confirm,
and adopt this Agreement and to authorize the execution and delivery of all documents
required herein and the performance of all acts and all transactions on ihe part of the
Vendor to be done or performed hereunder.

6.4  Benefit

The provisions of Section 6.3 are for the exclusive benefit of the Vendor and the. Vendor shall
have the sole and exclusive right at anytime prior to the Closing Date by written notice to the .
Purchaser to waive the performance of any condition or representation in its favour therein
contained or any part thereof. If any one or more of the aforementioned conditions has not
_been satisfied or waived on or before the Closing Date, then the Vendor may cancel this
Agreement by written notice to the Purchaser at any time prior to the time therein provided in
which case these presents shall be null and void for all purposes. _

7.  REPRESENTATION AND WARRANTIES

7.1 Representations and Warranties of Vendor

The Vendor warrants and represents to the Purchaser (and the Purchaser relies on such
representations and warranties in entering info this Agreement) that:

General:

(a) the Vendor is and shall be as at the Closing Date, a corporation duly incorporated and:
organized and validly subsisting under the laws of the state of Califomia and the Vendor
has the corporate power, capacity and authority to own its property and the Purchased
Assets

Teck Cominco
: Page 7
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Asset Purchase Agreement /MTU/T CML' . ' Page 8

(b) the Vendor has the good right, full power and absolute authority both at law and in
equiity to enter into this Agresment and to convey fitle o the Purchased Assets to the
Purchaser free and clear of all liens, claims and encumbrances of whatever nature or kind;

(c)  the execution of this Agreement and the consummation of the fransactions
contemplated herein have been duly authorized and approved by the Vendor and no
other corporate proceedings on the part of the Vendor are necessary to approve or
adopt this Agreement or to approve the consummation of the transactions

oontemplated hereing

{d)  the execution and delivery of this Agreement, and the consummation of the
transactions provided for herein, and the fulfiiment of the terms hereof, will not result in a
breach of any of the terms and provisions of, or constitute a default under or conflict

- with, any.agreement, indenture or other instrument to which the Vendor is a party or by
which it is bound, the Articles of Incorporation, By-laws, Unanimous Shareholder
Agreement or- other constating documents of the Vendor or any judgment, .
decree, order or award of any court, govermmental body or arbitrator or any law, rule or
regulation applicable to Vendor, .

(e) this Agreement has been duly and validly executed and delivered by the Vendor and
- constitutes a valid and binding agreement of the Vendor enforceable in accordance with
ifs terms; ‘

6] the Vendor is and on the Closing Date shall be a resident of the United States of
America for all purposes arising from the Income Tax Acf (U.S.A.).

© Upon Vendor's information and belief, all schedules provided pursuant to this agreement
are true and complete. Vendor has delivered to Purchaser copies of all documents
referred to - (or which in any material way relate to the matters set forth) in such
schedules that are in Vendor’s possession. All such schedules shall be updated as-of -
the close of business on the day before the Closing Date to reflect changes during the
period between the date hereof and the Closing Date, and as so updated shall be true,
accurate and complete as of the Closing Date as to all matters therein listed, described or
disclosed. Copies of such updated schedules shall be delivered to Purchaser at or
before the Closing, together with copies of all additional documents referred to (or which
in any material way relate to the matters set forth) therein once updated and delivered -
such schedules shall be deemed a part of this agreement and each schedule to which
any reference in this agreement pertains shall be frue and complete; :

(n) Upon Vendor's infermation and belief, no representation or-warranty by Vendor herein
contained, and no statement made in any schedule hereto or certificate fumished in
connection with the transactions contemplated hereby, contains or will contain any
-untrue statement of a material fact, or omits to state any material fact necessary fo make
the statements contained therein not misleading;

Purchased Assets:
. the Vendor is not in breach of any laws, rules or reguiations and is duly licensed,
registered or qualified in each jurisdiction in which it carries on its business, {o enable the
' Teck Cominco -
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Asset Purchase Agreement /MTI/T CM'Li : | Page 9

‘Purchased Assets to be owned and utiized by the Vendor, and all such licenses,
reglstranons and qualifications are vahd and subsisting and in good standing; :

0 the Vendor has provided on, or before, the Closing Date to the Purchaser all documents,
contracts and information whatsoever pertaining to the Purchased Assets which are in the
Vendor's possession in whatever form, whether human or machine readable and in .
whatever media). _ :

(k) no royalty or other fes, except as disclosed hereln is required to be paid by the Vendor
to any other entity with respect fo the Purchased Assets; :

) Notwithstanding any representations orunderstandings to the confrary, the Purchased

Assets are conveyed “As Is", "Where Is” and ‘With All Faults”. Vendor specifically

~ disclaims all warranties, including without limitation any and all warranties relating o
merchantability, non-infringement and fitness for a particular purpose.

.(m) Prior to taking possession of the Purchased Assets from Metalfic Power, the Secured
Parties held valid, perfected, first priority security interests in the Purchased Assets;

{n) = The Secured Parties’ repossession of the Purchased Assets -and the subsequent
transfer of the Purchased Assets to Vendor fully complied with, and is currently
complying with, all applicable laws, regulatlons codes and ordinances, and neither
Vendor nor any of the Secured Parties have received from. any entity any notice,
statement, order or complaint alleging that Vendor or any of the Secured Parties have
violated any applicable laws, regulations, codes or ordinances, with regard to the
Purchased Assets;

{0} Vendor and the Secured Parties shall provide Purchaser with all documentation and
cooperation needed to perfect the chain of title transferring the Purchased Assets from
Metallic Power to Vendor and to record such transfer with the United States Patent and
Trademark Office or other relevant governmental authorities; :

Patent, Copyright & Trade-mark:

(P} no copyright regisirations have been issued to, licensed to, or acquired by Vendor, and
Vendor has not applied for any copyright or trademarks in respect of the Purchased
Assets; _

{q) Schedule "A" contains a-true and complete schedule of, and fully identifies and
~desaribes all patents foreclosed upon by the Secured Parties and fransferred to Vendor
that are being conveyed fo Purchaser.

| 'Developmen't:

() 'Upon Vendor's information and belief, all persons who either alone or in concert with
others, developed, invented, discovered, derived, programmed, designed, modified,
comrected or maintained any or all of the Purchased Assets including employees or
former employees of Metallic Power and independent contractors. or former independent

Teck Cominco
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7.2

7.4

82"

contractors of Metallic Power, have all executed valid and binding written aSsighments
for the Purchased Assets.

Representations and Warranties of Purchaser

The "Purchaser warrants and represents fo the Vendor (and the Vendor relies on such
representations and warranties in entering into this Agreement) that:

(@ the Purchaser is and shall be as at the Cfdsing Date, a corporation duly incorporated
and organized and validly subsisfing under the laws of Canada and the Purchaser has the
“corporate power, capacity, and authority to purchase the Purchased Assefs; -

(v) all necessary corporate action has been taken by the Purchaser to authorize the
execution, performance and delivery by the Purchaser of this Agreement and all other
agreements and instruments contemplated herein constitute. and shall constitute legal,
valid and binding obligations of the Purchaser. enforceable in accordance with their
ferms; ,

{c) the execution and delivery of this Agreement, and the consummation of the’
fransactions provided herein, and the fulfilment of the terms hereof, will not resuit in a
breach of any of the terms and provisions of, or constitufe a default under or confiict with,
any agreement, indenture or other instrument to which the Purchaser is a party or by
which it is bound, the Articles of Incorporation, By laws, Unanimous Shareholders
Agreement or other constating document of the Purchaser or any judgment, decree,
order or award of any court, govemmental body or. arbitrator-or any law, rule or
regulation applicable to the Purchaser. :

Survival

The undertakings, covenants, representations and warranties and the indemnities set forth herein

~ shall survive the Closing hereof and shall continue in full force and effect for the benefit of the

Vendor or Purchaser, respectively.
COVENANTS
Covenants

The Vendor shall forthwith make available to the Purchaser and its directors, auditors and legal
counsel all {itle documents, title insurance contracts, abstracts of title, deeds, leases,
certificates of patents, contracts and agreements and other documents in their possession or
under their control relating to any of the Purchased Assets, and the Vendor shall forthwith make
available to the Purchaser and its directors, auditors and legal counse! for examination all

documents, information and data relating to the Purchased Assets.

Information

The Vendor shall, at the reasonable request of the Purchaser, 'and at Purchaser’s expense, from
time to time after the Closing Date provide to the Purchaser such information relating to the Purchased -

" Teck Cominco
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Asset Purchase Aqresment IMTYT 'C‘Ml-. Page 11

- Assels, whether or not evidenced by any written documents, as it may have and as may be desired by
the Purohasermoomec’uonwhheﬂxdwasedAssets

83 Referral

- In the event that the Vendor receives any inquiries from third parties requesting informationin

respect of any of the Equipmerit, the Vendor shall (without fee, consideration or other remuneration)

- refer all such inquiries to the Purchaser and disclose to the inferested third party the fact that the
Purchaser has acquired the Purdwased Assets

9, CLOSING
0.1 Q!_mg

. The Closing shall fzke place by way of exchange of documents under appropﬂate frust conditions
between the Purchaser's solicitors and Vendor's solicitors or in such other manner as mutually
agreed upon by the Parties, . )

0.  GENERAL PROVISIONS

10.1  Further Assurances

The parties to this Agreement shall execute all such further and other deads and documents
promptly and when required and shall and do perform, or cause to'be done or performied, all such
acts as shall be reasonably necessary to ensure the purchase and sale of the Purchased Assets is
duly completed in accordance with the terms hereofl. -

102 Nofices

' Any tender, notices, documents or money shall be delivered to the Purchaser at:

San Francisco, CA 84111
Aftention: Wendie O'Dwyer

Fax: (413) 983-9984

Teck Cominco MetalsLtd. -~ - and Teck Cominco Metals Ltd.
Product Technology Cenifre Box 1000

2380 Speakman Drive ~ 25 Aldridge Avenue
Mississauga, Ontario Trail, B.C.

L5K 1B4 VIR 4L8

Attentior: Paul Kolisnyk Aftention: Christine Daynaka - -
.Fax: (905} 822-2882 Fax: (250) 3644272

and to the Vendor-at:

Metallic Technology Inc. - and Cantor éotbum LLP

50 California Strest ’ - .88 Griffin Road South
Suite 840 Bloomfield, Connecficut

06002

Attention: Daniel Bruso
Fax (860)286-2929 -

Teck Cominco
Page 11
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Asset Purchase Adresment /MT[{"f CML : - Page 12

All notices and documents-shall be either telecobled or personally delivered. Any notice or
document personally delivered shall be deemed received up on delivery. Any notice or te!eocpled
document shall bs deemed recexved upon transmission thereof, - .

10.3 Amendment

No amendment or variation of the terms, cendxttons warranties, covenants, agreements -
and undertakings set forth herein shall be of any force or effect unless in writing and agreed o
by the parties hereto. A

10.4 Enurement and Assignment.

This Agreement shall enure 1o the benefit of and be binding upon each of the parfies hereto and
their respective successors, assigns, heirs, executors, and administrators as the case may be.
Neither party may assign this Agreement without the prior written conseént of the other party.

" 105 TimeofEssence
Time shall in all respects be of the essence hereof,
106 Costs ' '

. Each of the parries fo this Agreement shall.be responsible for the payment of all its own costs,
expenses, legal fees and disbursements incurred or fo be incured by it in negotiating and
preparing this Agreement and all documents required to be delivered pursuant fo this Agreement
andin oﬁuerw:se performing the transactions contemplated by this Agreement

10.7 Entire Agreement

This Agreement contains the entire understanding between the Parties herefo with respect
“‘to the transactions contemplated hereby and supersedes all prior negofiations and agresments
-and all oral or written understandlngs, if any.

108 Counterparts

This Agreement maybe exectuted in one or more ooun'terparts each of which shall be deemed fo
be original and which counterparts together shall constitute one and the same agreement of the
Parties hersto. - :

IN WITNESS WHEREOF the Parties have executed this Agreement the day. month and-year
first written above.

METALLIC T.ECHNOLOGY, INC. o TECK COMINCO METALS LTD.

Authorized SIQHM Monzed Signatory

Teck Cominco
Page 12
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Asset Purchase Agreement /MTIf]‘ CML. : Page 12

10.3

10.4

105

106

10.7

10.8

Allnofices and documents shall be either telecopred or personally delivered. Any notice or ‘
document personally delivered shall be deemed received up on delivery. Any notice or telecopied
document shall be deemed reoelved upon transmission thereof. -

Amendment

No amendment or variation of the terms, conditions, warranties, covenants, agresments
and undertakings set forth herein shall be of any force or effect unless in writing and agreed o
by the parties hereto. :

Enurement and Assignment.

This Agreement shall enure fo the benefit of and be binding upon each of the parties herefo and
their respective successors, assigns, heirs, executors, and administrators ‘as the case may be.
Neither party may assign this Agreement without the prior written consént of the other party.

Time of Essence
Time shall in all respects be of the essence ﬁereof.

Cosis

. Each of the parries fo this Agreement shall be responsible for the. payment of all its own costs,

expenses, legal fees and disbursements incurred or to be incurred by it in negotiating and
preparing this Agreement and all documents required to be delivered pursuant to this Agreement
andin otherwise performing the transactions contemplated by this Agreement-

' Entire Agreement

This Agreement contains the entire understanding between the Parties hereto with respect
| to the transactions contemplated hereby and supersedes all prior negotiations and agreements
-and all oral or writtert understandings, if any.

Counterparts

This Agreement maybe executed in one or more oouhterparts each of which shall be deemed to
be original and which counterparts together shall constituts one and the same agreement of the
Partles hereto.

IN WITNESS WHEREOF the Parties have executed this Agreement the day, month and year
first written above,

METALLIC TECHNOLOGY, INC. o o TECK COMINCO METALS LTD.
Authorized Signatory - o . Authorized Signatory / Ko 'S,‘“Z/.
. Teck Cominco '
Page 12
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"~ SCHEDULE “B”

' PERSONAL PROPERTY

Includes but is not limited'to:

Item ' " Location* TCML tag*
_Patents fire cabinet . [1723671] 19

Patents fire cabinet [1723673] 20

Patents fire cabinet [1723674] 21

L.ab/Eng notebooks - [1723631] : 23
' File' cabinet with process files . [1723666] 18

* The Location is the ID # for the items used by the storage operator, Cor—O-Van, located at
12373 Kerran St., Poway, Ca.

~ One server that consolidate the files in computers and servers.

Teck Comince - . Co ' . Page 19 . 11717/2005
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Asset Purchase Aqréement IMTUTCML _Page 20

SCHEDULE “C”
EQUIPMENT
ftem S Location* TCML tag#
Marconi fuel celtunit [1723668] 22
24 fuel cells stacks - [1723655} 23
Marconi Switch Interface >
and Control System Kainos Energy A7

Any other items deemed to be a part of IP that are in the storage place but were not seen during
inspection are included in the offer.

" *The Location is the ID # for the items used by the storage operator, Cor-O-Van, Iocated at
12373 Kerran St., Poway, Ca. .
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