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This Agreement ("Agreement") dated as of Jaguary 13, 1998, by and between
DURACELL INC,, a Delaware corporation ("Duracell"), and POWERSMART, INC , a
Delaware corporation ("PowerSmart"),

WITNESSETH:

WHEREAS, Duracell presently possesses certain equipment, inventory and other
physical assets related to, and technology and experience with respect to, the design,
manufacture and sale of modular smart battery system charge and discharge monitoring and
safety devices for use with so-called smart rechargeable batteries ("DBOS Modules"),
individually and jointly with others; :

WHEREAS, Duracell desires to exit from direct involvement in the manufacture and sale
of smart rechargeable batteries for use in computers but to maintain access to smart battery
technology;

WHEREAS, PowerSmart desires to enter into the simart rechargeable battery electronics
business and to apply smart battery technology to all types of batteries, such as electric vehicle,
cellular, medical, industrial and others (the "Business");

NOW, THEREFORE, in consideration of the mutual representations, warranties,
covenants and agreements herein contained and on the terms and subject to the conditions herein
set forth, the parties hereto hereby agree as follows:

ARTICLE I
Management of Inventory/Further Sales; Sale of Assets

Section 1.1. Management of Inventory/Further Sales. Effective on the date hereof
and until the earlier of (a) the Closing (as hereinafter defined) or (b) the termination of this
Agreement, PowerSmar shall, for and on behalf of Duracell, use its best efforts to manage
Duracell’s DBOS Module Inventory (as hereinafter defined), Pending Closing, PowerSmart
may solicit new orders for the sale by PowerSmart after the Closing of DBOS Modules.

BOSTo) - J00RB9ET -3
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Effective as of the Closing, Duracell shall cease soliciting or accepting orders for the sale of -
DBOS Modules and transfer all requests, inquinies and orders for DBOS Modules to
PowerSmart.

Section 1.2. Sale of Assets. Subject to and upon the terms and conditions contained
herein, at the Closing Duracell shall sell, transfer, assign and deliver to PowerSmart, and
PowerSmart shall purchase, accept and acquire from Duracell the following assets:

(8)  Machinery and equipment of Duracell used in the design and
manufacturing of DBOS Modules, as further described in Exhibit 1.2(a)
annexed hereto ("DBOS Module Equipment");

) Inventory of Duracell, consisting of raw material, work in process and
finished goods inventory for use in the manufacture of DBOS Modules, as
such inventory exists on the Closing Date ("DBOS Moadule Inventory"),
Exhibit 1 2(b) annexed hereto describes such inventory as it existed on
December 31, 1997,

(©) All right, title and interest of Duracell in and to Duracell’s DBOS Module
patents listed in Exhibit 1.2 (c) annexed hereto and their foreign ’
counterparts, if my.%mﬂnwud
any related DBOS Mcdule pending patent applications identified on
Exhibit 1.2(c) (the "DBOS Module Patents”); but subject to a license
under said Patents granted back to Duracell, as set forth in Section 2.1;
and including all material records, documents, applications and
correspondence (and relevant advice of counsel) which, to the best of the

knowledge of Duracell, Duracell possesses relating to the DBOS Module
Patents;

(d) All right, title and interest as Duracell or its affiliates may have in and to
the trademark "PowerSmart" in the United States and all other
jurisdictions, including those registrations and applications identified in
Exhibit 1.2(d) hereto;

(e) Manufacturing and assembly information, designs, drawings, test results,
trade secrets and other know-how set forth on Exhibit 1.2(e) annexed
herato; and

(3] The rights of Duracell under the contracts listed in Exhibit 6.5 annexed )
hereto.

Turusary 13, 1998 3:20 pua

TRADEMARK
REEL: 002501 FRAME: 0718



AFPR B1 282 15:539 FR WGSR 512 338 54383 TO 916175353800 P.33749

EXHIBIT 1.2 (d)
Tuad ’ .
1. The registrations and pending applications for the trademark "PowerSmart” in the name of
Duraname Corp. listed on Schedule A-1 attached hereto,

2. The registrations and pending applications for the trademark "PowerSmart" in the name of
Duracetil Inc. listed on Schedule A-2 attached hereto.

3 The registrations and pending applications for the trademark "PowerSmart" in the name of
N.V. Duracell Batteries S.A. listed on Schedule A-3 attached hereto.

BUSTOL- SO0ERIE7-8
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REGISTRATIONS

Country, Registration Number
INDONESIA 389588

UNITED STATES 2090571

UNITED STATES 2090577

APPLICATIONS

Country Registration Number
AUSTRALIA 706947

CHINA 960082892

HONG KONG 4997/96

HONG KONG 7449/1966
MALAYSIA 96/4793

NEW ZEALAND 261117
SINGAPORE 3965/96

TAITWAN 86-011556

AQSTY J008R0H7 8
3493900000
Jatuary 13, 1999 520 et
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POWERSMART TRADEMARK REGISTRATIONS AND APPLICATIONS
IN THE NAME OF DURACELL INC,
REGISTRATIONS
Country Registration Number
COLOMBIA 190898
COSTA RICA 98832
MEXICO 524306 |
APPLICATIONS
Country Registration Number
ARGENTINA 2031292
BRAZIL 819321265
BRAZIL _ 819321257
CHILE 341904
VENEZUELA 5387/96
BASTUL: 300RBSET
348390000
January 13, 1998 420
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REGISTRATIONS

C l . B - . : I [ !
BENELUX 587359
INTERNATIONAL" 661090IR
ISREAL 104720.

APPLICATIONS

Country. Registration Number
COMMUNITY TRADEMARK"™ 64238
INDIA 711357
SOUTH AFRICA 96/05022

“International extended termitories include: Albania, Algeria, Armenia, Azerbaijan,
Belarus, Bosnia-Herzegovina, Bulgaria, China, Croatia, Cuba, Czech Republic, Egypt, Hungary,
Kazahkstan North Korea, Kyrgyzstan, Latvia, Liberia, Liechtenstein, Macedonia, Moldova,
Monaco, Mongolia, Morocco, Poland, Romania, Russian Federation, San Marino, Slovak
Republic, Slovenia, Sudan, Switzerland, Tajikistan, Ukraine, Uzbekistan, Vietnam and
Yugoslavia.

“Community Trademark coverage extends to: Austria, Benelux, Denmark, Finland,
France, Germany, Greece, Ireland, Italy, Norway, Pertugal, Spain, Sweden and United
Kingdom.
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