
MATERIAL CHANGE REPORT 
 

This material change report is being filed with the appropriate securities 
regulatory authorities to comply with the requirements of: 

 
Section 85(1) of the Securities Act (British Columbia) 

Section 118(1) of the Securities Act (Alberta) 
Section 84(1) of the Securities Act (Saskatchewan) 

Section 75(2) of the Securities Act (Ontario) 
Section 73 of the Securities Act (Quebec) 

Section 112 of the Securities Act (Manitoba) 
 

NOTE: This form is intended as a guideline. A letter or other document may be used if the 
substantive requirements of this form are complied with. 

 
ITEM 1 Reporting Issuer: 
 

Global Thermoelectric Inc. 
4908 52nd Street S.E. 
Calgary, Alberta T2B 3R2 

 
ITEM 2 Date of Material Change: 
 

April 9, 2003 
 
ITEM 3 News Release: 
 

News release released through Canada Newswire on April 9, 2003. 
 
ITEM 4 Summary of Material Change: 
 
 Global Thermoelectric Inc. (“Global”) announced April 9, 2003 that Global and QUANTUM 
Fuel Systems Technologies Worldwide, Inc. (“QUANTUM”) have entered into a combination agreement 
(the "Combination Agreement") attached hereto as Schedule "A" providing for the combination of their 
respective businesses. 
 
ITEM 5 Full Description of Material Change: 
 

On April 8, 2003 Global and QUANTUM entered into the Combination Agreement providing for 
the combination of Global with QUANTUM in a share-for-share exchange.  Under the Plan of 
Arrangement described below, Global shareholders will receive QUANTUM common stock valued at 
approximately US$2.51 or C$3.69 per Global common share outstanding (based upon the closing price of 
QUANTUM common stock on April 8, 2003).  The final value to be received by Global common 
shareholders will be determined based on QUANTUM's stock price prior to closing as described below. 
 
 Under the terms of the Combination Agreement, if approved, Global common shareholders will 
receive QUANTUM common stock for each Global common share outstanding.  The transaction 
exchange ratio will be determined by dividing US$2.628378 by the 20-day volume-weighted average 
QUANTUM stock price ending 3 days prior to the Global shareholder meeting.  The exchange ratio will 

  



not be less than 0.835 or more than 1.020 of QUANTUM shares; between these two exchange ratios 
Global shareholders will receive approximately US$2.63 of QUANTUM stock. 
 

This transaction is expected to close in the third quarter of 2003, is subject to approval by the 
shareholders of each company and is further subject to regulatory approvals and other customary closing 
conditions.  This transaction will also be carried out pursuant to a proposed Plan of Arrangement under 
the Alberta Business Corporations Act and as such is subject to Alberta court approval and shareholder 
approval by not less than 66 2/3% of the votes cast at a special shareholders meeting to be held by Global.  
QUANTUM shareholders, NASDAQ and the Securities and Exchange Commission must also approve of 
certain matters related to the transaction.  
 

Upon closing, QUANTUM is expected to integrate the businesses and to significantly reduce 
Global’s level of cash expenditures.  QUANTUM is expected to maintain Global's operations in Alberta, 
with head office functions consolidated into QUANTUM’s California headquarters.  Alan Niedzwiecki, 
QUANTUM’s President and Chief Executive Officer and Brian Olson, QUANTUM’s Chief Financial 
Officer, will lead the combined company in those respective roles.  Two members of Global’s Board of 
Directors will join the board of QUANTUM, which board will be expanded to nine members. 
 

A U.S.$2 million termination fee (the “Termination Fee”) is payable by either party if it receives 
a competing proposal and, within 12 months following termination of the Combination Agreement, it  
enters into an agreement with respect to such competing proposal or other proposal, or such competing or 
other proposal closes.  Global will also pay the Termination Fee if the Global Board recommends a 
competing proposal, and QUANTUM will pay the Termination Fee if the QUANTUM board withdraws 
its favourable recommendation or recommends a competing proposal.  An expense reimbursement 
payment of U.S.$900,000 is payable by either party upon the occurrence of certain events, including if it 
breaches the Combination Agreement resulting in a material adverse effect or if its shareholders fail to 
approve the transaction. 
 

Each party to the Combination Agreement has the right to terminate the agreement upon the 
occurrence of certain specified events, including the failure of shareholders to approve the transaction, the 
modification by either board of its advice to shareholders or the recommendation of a superior proposal 
and the failure to complete the transaction by September 30, 2003. 
 
 The foregoing summary of the Combination Agreement is qualified by reference to the text 
of the Combination Agreement attached hereto as Schedule "A". 
 
ITEM 6 Reliance on Section 118(2) of the Securities Act (Alberta): 
 

  N/A 
 
ITEM 7 Omitted Information: 
 

N/A 
 
 
 
 
 
 
 
 

  



ITEM 8 Senior Officer: 
 

The name and telephone number of the senior officer of Global Thermoelectric Inc. who is 
knowledgeable about the material change and this report is: 

 
Paul Crilly 
Vice President, Finance and Chief Financial Officer 
Telephone: (403) 204-6100 

 
ITEM 9 Statement of Senior Officer: 
 

The foregoing accurately discloses the material change referred to herein. 
 
DATED this 16th day of April 2003, at the City of Calgary, in the Province of Alberta. 
 
 
GLOBAL THERMOELECTRIC INC. 
 
 
Per   “Paul Crilly” 
       Paul Crilly 
       Vice President, Finance and Chief Financial Officer 
 
IT IS AN OFFENCE UNDER THE SECURITIES ACT AND THE SECURITIES 
REGULATION FOR A PERSON OR COMPANY TO MAKE A STATEMENT IN A 
DOCUMENT REQUIRED TO BE FILED OR FURNISHED UNDER THE ACT OR THE 
REGULATION THAT, AT THE TIME AND IN THE LIGHT OF THE CIRCUMSTANCES 
UNDER WHICH IT IS MADE, IS A MISREPRESENTATION. 
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