
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
 

Pursuant to Section 13 or 15(d) of
the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): October 1, 2010

INTEGRAL TECHNOLOGIES INC.
(Exact Name of Registrant as Specified in Charter)

 

 
Nevada 0-28353 98-0163519

(State or Other Jurisdiction of
Incorporation)

(Commission File Number) (IRS Employer Identification No.)

805 West Orchard Dr. Suite 7
Bellingham, Washington 98225

(Address of Principal Executive Offices) (Zip Code)
 

Registrant’s telephone number, including area code: (360) 752-1982

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions (see General Instruction A.2. below):

¨ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 
 

 



 

Item 1.01  Entry into a Material Definitive Agreement.

On October 1, 2010, Integral Technologies, Inc., a Nevada corporation (“Integral”) entered into an engagement agreement (the
“Engagement Agreement”) with MBD Capital Group (“MBD”), member FINRA/SIPC pursuant to which Integral engaged MBD to assist
Integral in capital raising efforts.

The Engagement Agreement calls for MBD to act as  Integral’s exclusive, sole placement agent in connection with the potential sale of
its debt, equity or equity-linked securities (“Securities”) to one or more financial investors, strategic investors accredited investors or other
investors.  MDB will be paid on its success in securing funding. Specifically, MDB will be paid  (i) a cash fee of 10% of the aggregate gross
proceeds received by Integral from a sale of the Securities and (ii) warrants, with a term of five years in an amount equal to 10% of the Securities
sold by the Company.  MDB will also be reimbursed by the Company for reasonable out-of-pocket expenses incurred in connection with the
engagement.

In general, either party may terminate the Engagement Agreement on 30 business days’ written notice.  Integral may not terminate the
Engagement Agreement during the first six months of the engagement, except that Integral is able to terminate the Engagement Agreement during
the first 30 days of the engagement and in circumstances where MDB has acted with gross negligence or intentional misconduct.    The
Engagement Agreement also contains customary provisions relating to covenants of the parties and indemnifications.
The foregoing summary is qualified in its entirety by reference to the text of the Engagement Agreement, a copy of which is attached as Exhibit
10.1 to this Current Report on Form 8-K and which is incorporated by reference herein.

Item 9.01 Exhibits.

(d) Exhibits.
 
10.1 Engagement Letter, dated as of October 1, 2010, by and between Integral Technologies, Inc. and MDB Capital Group
 
99.1 Integral Technologies, Inc. Press Release, dated October 7, 2010.

SIGNATURES
 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

 INTEGRAL TECHNOLOGIES INC.
   
 By:     /S/    WILLIAM S. ROBINSON
  William A. Robinsonr
  Chairman & CEO

Date: October 7, 2010
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Exhibit 10.1
 

 
October 1, 2010

Integral Technologies, Inc.
805 West Orchard Drive, Suite 7
Bellingham, WA 98225

Attention: William Robinson
Chief Executive Officer

Re: Engagement for Services for Private and Other Offerings

Dear Mr. Robinson:

We are pleased to confirm with you our agreement (this "Agreement") for the arrangements under which MDB Capital Group, LLC
and its affiliates (collectively the "Advisor") have been engaged by Integral Technologies, Inc., a Nevada corporation and its subsidiaries,
affiliates, related parties and successors (collectively the "Company"), to act as the Company's exclusive placement agent in connection with one
or more possible offering of securities by the Company.

1.            Appointment. The Company hereby appoints the Advisor to act as its exclusive, sole placement agent for the term of this agreement in
connection with the sale of its debt, equity or equity-linked securities (the "Securities") to one or more financial investors, strategic investors,
accredited investors or other investors. The Company hereby authorizes the Advisor, as its agent, to endeavor, on a best efforts basis, to arrange
the private placement or other offering of the Securities at a price and on terms satisfactory to the Company, subject to paragraph 7 hereof.

For greater clarity concerning the appointment of the Advisor, this appointment is intended to cover any and all offerings for the term
of this agreement that may be made by the Company, including private placements, registered direct offerings, and public offerings, whether on
an agency or underwritten basis.

2.            Compensation. As specified in this section of the Agreement, the Company agrees to pay the Advisor the following compensation:
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(a)            At each closing ("Closing") of any sale of the Securities, based on the number of Securities sold by the Company, a cash fee
to the Advisor equal to 10% of the aggregate gross proceeds received from a sale of the Securities.

(b)            In addition to the cash compensation, the Company will issue at each Closing of the sale of the Securities, a warrant to
purchase that number of shares of common stock of the Company equal to 10% of the Securities sold by the Company to the investors and
underlying the equity linked Securities sold to the investors, which warrant will be for a term of five years, commencing with the first Closing,
at an exercise price equivalent to: (i) the price payable on conversion or exercise of the equity linked Securities, or (ii) 120% of the price paid for
the Securities. The warrant will be issued in a form of warrant agreement which shall be in a form and content reasonably acceptable to the
Company and the Advisor and will contain cashless exercise and regular anti-dilution provisions and representations and warranties typical of
such forms of warrants issued to private placement agents or underwriters, and will not be callable or terminable prior to the expiration date. For
purposes of clarity, no adjustment will be made to the exercise price or number of shares underlying the warrant in the event of subsequent
financings. The common stock underlying the warrants will have the same registration rights as provided to the investors. The warrants may be
issued to such other persons or entities as designated by the Advisor.

3.            Expenses. Promptly upon request, the Company will reimburse MDB for all reasonable out-of-pocket expenses incurred in
connection with this Engagement, including the fees and expenses of legal counsel and any other independent advisors retained by MDB (with
the Company's consent, which shall not be unreasonably withheld), subject to the following:

(a)            MDB Expenses. With the exception of legal fees and expenses, any single expense in excess of $2,000 (two thousand
dollars) will not be incurred without the Company's prior approval. Upon execution of this Agreement, the Company will deposit with MDB a
$25,000 (twenty five thousand dollar) fully refundable expense retainer to cover initial legal expenses of MDB and deposit another $10,000
prior to the commencement of the road show to cover travel expenses.

(b)            Legal Expenses. The balance of MDB's legal expenses will be deducted from the proceeds of the Offering.

4.            Manner of Offering. The Company agrees with the Advisor that:

(a) The Company will not, directly or indirectly, make any offer or sale of any of the Securities or any securities of the same
or similar class as the Securities, the result of which would cause the offer and sale of the Securities to fail to be entitled to the exemption from
registration afforded by Section 4(2) of the Securities Act of 1933, as amended (the "Act') and the Rules of Regulation D under the Act or
unreasonably limit the availability of a public registered offering for an offering in which the Advisor will act. The Company represents and
warrants to the Advisor that it has not, directly or indirectly, made any offers or sales of the Securities or securities, which offers and sales
would not cause the offering of the Securities contemplated hereunder to fail to be entitled to the exemption from registration afforded by
Section 4(2) of the Act. As used herein, the terms "offer" and "sale" have the meanings specified in Section 2(3) of the Act.
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(b) The Company will fully cooperate with the Advisor in any due diligence investigation reasonably requested by the
Advisor with respect to the offer and sale of the Securities and will furnish the Advisor with such information, including financial statements,
with respect to the business, operations, assets, liabilities, financial condition and prospects of the Company as the Advisor may reasonably
request in order to permit it to assist the Company in preparing a Private Placement Memorandum, registration statement or similar document,
for use in connection with the offering of the Securities. The Advisor may rely upon the accuracy and completeness of all such information, and
the Company acknowledges that the Advisor has not been retained to independently verify any of such information. The Company will be
solely responsible for the contents of the Private Placement Memorandum, registration statement and any and all other written or oral
communications provided by or on behalf of the Company to any actual or prospective purchaser of the Securities, and the Company represents
and warrants that the Private Placement Memorandum (other than with respect to any financial projections contained therein, if any), registration
statement, and such other communications will not, as of the date of the offer or sale of the Securities, contain any untrue statement of a material
fact or omit to state a material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances
under which they were made, not misleading. With respect to any financial projections that may be contained in the Private Placement
Memorandum (the "Projections"), the Company represents and warrants that the Projections will be made with a reasonable basis and in good
faith and that the Projections will represent the best then available estimate and judgment as to the future financial performance of the Company
based on the assumptions to be disclosed therein, which assumptions will be all the assumptions that are material in forecasting the financial
results of the Company and which will reflect the best then available estimate of the events, contingencies and circumstances described therein.
The Company authorizes the Advisor to provide the Private Placement Memorandum and other offering communications to prospective and
final purchasers of the Securities.

If at any time prior to the completion of the offer and sale of the Securities an event occurs that would cause the Private Placement
Memorandum (as supplemented or amended), registration statement or other selling communications to contain an untrue statement of a material
fact or to omit to state a material fact necessary in order to make the statements therein, in light of the circumstances under which they were
made, not misleading, or that would cause a material change in the Company's view of the likelihood of achievement of the Projections or the
reasonableness of the underlying assumptions, then the Company will notify the Advisor immediately of such event, and the Advisor will
suspend solicitations of the prospective purchasers of the Securities until such time as the Company shall prepare a supplement or amendment to
the Private Placement Memorandum, registration statement and selling communications that corrects such statement or omission or revises the
Projections or such assumptions.

(c) To the extent that the offering is designated as one to be made pursuant to Regulation D under the Act, the offer and sale
of the Securities will comply with certain requirements of Regulation D, including, without limitation, the requirements that:
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(i) The Company will not offer or sell the Securities by means of any form of general solicitation or general
advertising.

(ii) The Company will not offer or sell the Securities to any person who is not an "accredited investor" (as defined in
Rule 501 under the Act).

(iii) The Company will exercise reasonable care to assure that the purchasers of the Securities are not underwriters
within the meaning of Section 2(11) of the Act and, without limiting the foregoing, that such purchasers will comply with Rule 502(d) under the
Act.

(iv) The Company will not make any filings with the Securities and Exchange Commission with respect to the offer
and sale of the Securities without prior notification to the Advisor.

(d) The Company shall cause to be furnished to the Advisor at each closing of a sale of Securities copies of such agreements,
opinions, certificates and, as the Advisor may reasonably request, any other documents (including, without limitation, accountant's letters) that
may be exchanged or provided at the Closing. In addition, the Company shall be deemed to make all the representations and warranties to the
Advisor that the Company each has made to the purchasers of Securities in any purchase agreement or other document, and the Advisor shall be
entitled to rely upon the same opinions of counsel and accountant's letters that are provided to purchasers of the Securities.

(e) The Company agrees that it will be solely responsible for all applicable state securities law compliance with respect to its
offer and sale of the Securities, including the making of any filings or taking other actions required under applicable state securities laws.
Compliance by the Company with the state securities laws will be at their sole expense.

5.            Indemnification, etc. The Company shall indemnify and hold harmless the Indemnified Persons (as defined in Schedule A) in
accordance with Schedule A. The terms and provisions of Schedule A are incorporated by reference herein, constitute a part hereof and shall
survive any termination or expiration of this Agreement.

6.            Allocation: No Purchase Obligation. The Advisor will have the right, but not the obligation to determine the allocation of the Securities
among potential purchasers, if necessary, provided that such allocation is reasonably acceptable to the Company. Notwithstanding the foregoing
agreement, it is agreed by the Company that in no event shall the Advisor be obligated to purchase any of the Securities for its own account or
for the accounts of its customers; provided, however, the Advisor and its customers may be offered the Securities and may purchase such
offered Securities.

7.            Termination. The Advisor's engagement hereunder will commence upon the execution of this Agreement by all the parties and will
continue until terminated by either the Advisor on the one hand or the Company on the other hand, on thirty business days' written notice to the
other. Provided however that, other than: (i) in the case of the Advisor's gross negligence or intentional misconduct (after notice to the Advisor
and an opportunity to cure, if curable), or (ii) the Company's right to terminate this agreement at any time at its sole discretion during the initial
thirty day period of this Agreement (without the required thirty days notice), the Company will not terminate this Agreement prior to that date
which is six months from the date hereof. Upon any termination of this Agreement, the Company shall promptly pay the Advisor any accrued
but unpaid fees hereunder pursuant to the terms of this Agreement, and shall reimburse the Advisor for any unreimbursed expenses that are
reimbursable hereunder. In the event of any termination of this Agreement, the Advisor shall be entitled to all the applicable fees and securities
set forth in Section 2, if the Company enters into an agreement for the sale of Securities with any potential investor that has been contacted in
any manner (email, telephone, in-person) by the Advisor and is specifically identified to the Company and included on Schedule B, which
method of identification and inclusion may be made by email, letter, change to Schedule B or other suitable writing that gives notice to the
Company, prior to that date which is six months from the date of termination of this Agreement and such agreement subsequently results in the
consummation of such sale. (For clarity, the foregoing right to fees applies to any sale of any securities by any method by the Company.) Any
such fees shall be payable contemporaneously with the closing of any such sale of Securities. Upon any termination of this Agreement, the
rights and obligations of the parties hereunder shall terminate, except for the obligations set forth in Sections 2, 3, 4(b), 4(d), 5, 7, 8, 10-16, and
Schedule A. which shall survive such termination.
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8.            Exclusivity. During the term of this Agreement, the Company will not, and will not permit any subsidiary, affiliate, advisor or
representative of the Company to engage any other person to act as an underwriter or placement agent for the offering of any securities of the
Company, or perform any financial advisory or investment banking services (including similar services as provided by this Agreement) for the
Company. If the Company or, to the Company's knowledge, any of its subsidiaries, stockholders, members, partners, affiliates or advisors or
representatives are contacted by any person concerning the offering of the Securities or expresses a desire to purchase any other securities of the
Company, the Company will inform the Advisor of such inquiry, and provide to the Advisor all relevant details thereof.

9.            Other Transactions: Disclaimers.

(a)            If the Advisor is asked to act for the Company in any other formal additional capacity not specifically addressed in this
Agreement then such activities shall constitute separate engagements and the terms and conditions of any such additional engagements will be
embodied in one or more separate written agreements, containing provisions and terms to be mutually agreed upon, including without limitation
appropriate indemnification provisions. The indemnity provisions in Schedule A referred to above shall apply to any such additional
engagements (whether or not covered by a separate written agreements) and shall remain in full force and effect regardless of any completion,
modification or termination of the Advisor's engagements, unless superseded by an indemnity provision set forth in the additional engagement
documentation.
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(b)            The Company acknowledges that the Advisor is engaged in a wide range of investing, investment banking and other
activities (including investment management, corporate finance, securities issuing, trading and research and brokerage activities) from which
conflicting interests, or duties, may arise. Information that is held elsewhere within the Advisor, but of which none of the individuals in the
Advisor's investment banking department involved in providing the services contemplated by this Agreement actually has (or without breach of
internal procedures can properly obtain) knowledge, will not for any purpose be taken into account in determining the Advisor's responsibilities
to the Company under this Agreement. Neither the Advisor nor any other part of the Advisor will have any duty to disclose to the Company or
utilize for the Company's benefit any non-public information acquired in the course of providing services to any other person, engaging in any
transaction (on its own account or otherwise) or otherwise carrying on its business. In addition, in the ordinary course of business, the Advisor
may trade the securities of the Company for its own account and for the accounts of customers, and may at any time hold a long or short
position in such securities. The Advisor recognizes its responsibility for compliance with federal securities laws in connection with such
activities. Further, the Company acknowledges that from time to time the Advisor's research department may publish research reports or other
materials, the substance and/or timing of which may conflict with the views or advice of the members of the Advisor's investment banking
department, and may have an adverse effect on the Company's interests in connection with the transactions contemplated by this Agreement or
otherwise.

(c)            Nothing in this Agreement, expressed or implied, is intended to confer or does confer on any person or entity other than the
parties hereto or their respective successors and assigns, and to the extent expressly set forth in Schedule A. the Indemnified Persons, any rights
or remedies under or by reason of this Agreement or as a result of the services to be rendered by the Advisor hereunder. The Company further
agrees that neither the Advisor nor any of its controlling persons, affiliates, directors, officers, employees or consultants shall have any liability
to the Company or any person asserting claims on behalf of or in right of the Company for any losses, claims, damages, liabilities or expenses
arising out of or relating to this Agreement or the services to be rendered by the Advisor hereunder, unless it is finally judicially determined that
such losses, claims, damages, liabilities or expenses resulted solely from the gross negligence or willful misconduct of the Advisor or any of its
controlling persons, affiliates, directors, officers or employees.

(d)            It is expressly understood and agreed that the Advisor is not undertaking to provide any advice relating to legal, regulatory,
accounting or tax matters. The Company acknowledges and agrees that (i) it and its affiliates have relied and will continue to rely on the advice
of its own legal, tax and accounting advisors for all matters relating to the transactions contemplated by this Agreement, and (ii) the Company
and its affiliates have not received or relied upon the advice of the Advisor or any of its affiliates regarding matters of law, taxation or
accounting.

(e)            The Company acknowledges that it is sophisticated and experienced in transactions similar to the contemplated transactions
contemplated by this Agreement. The Company further acknowledges that the Advisor will act as an independent contractor hereunder, and that
the Advisor's responsibility to the Company is solely contractual in nature and that the Advisor does not owe the Company or any other person
or entity, any fiduciary or similar duty as a result of its engagement hereunder or otherwise.
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10.           Governing Law: Jurisdiction. This Agreement shall be governed and construed and enforced in accordance with the laws of the State
of California applicable to agreements to be entered into and entirely performed in such State, and subject to the exclusive jurisdiction of state
and federal courts located in the County of Los Angeles, California. The prevailing party shall be entitled to recovery of costs, fees (including
attorneys' fees) and taxes paid or incurred in obtaining judgment. Further, any costs, fees or taxes incurred in enforcing any judgment shall be
fully assessed against and paid by the party against whom the judgment is to be enforced.

11.           Payments. All payments to be made to the Advisor hereunder shall be nonrefundable and made in cash by wire transfer of
immediately available U.S. funds. Except as expressly set forth herein, no fee payable to the Advisor hereunder shall be credited against any
other fee due to the Advisor. The obligation to pay any fee or expense set forth herein shall be absolute and unconditional and shall not be
subject to reduction by way of setoff, recoupment or counterclaim.

12.           Announcements, etc. The Company agrees that the Advisor may, following the consummation or announcement of a Closing,
describe the offering in any form of media or in the Advisor's marketing materials, stating the Advisor's role and other material terms of the
offering and the Securities and using the Company's name and the Company logo and a hyperlink to the Company's website in connection
therewith. The Company agrees that any press release that the Company may issue announcing the offering will, at the Advisor's request,
contain a reference to the Advisor's role in the offering.

13.           Notices. Notice given pursuant to any of the provisions of this Agreement shall be in writing and shall be mailed or delivered (a) if to
the Company, at the address set forth above, and (b) if to MDB Capital Group, LLC, at 401 Wilshire Boulevard, Suite 1020, Santa Monica,
California 90401, Attention: Christopher Marlett.

14.           Miscellaneous. This Agreement constitutes the entire agreement between the parties with respect to the subject matter hereof, and may
not be amended or modified except in writing signed by each party hereto. This Agreement may not be assigned by either party hereto without
the prior written consent of the other, to be given in the sole discretion of the party from whom such consent is being requested. Any attempted
assignment of this Agreement made without such consent shall be void and of no effect, at the option of the non-assigning party. The use of the
services or employees of any of the affiliates of the Advisor in respect of the services to be provided by the Advisor will not be deemed an
assignment. This Agreement is solely for the benefit of the Company and the Advisor and the specified persons herein, and no other person
shall acquire or have any rights under or by virtue of this Agreement. If any provision hereof shall be held by a court of competent jurisdiction
to be invalid, void or unenforceable in any respect, or against public policy, such determination shall not affect such provision in any other
respect nor any other provision hereof. The Company and the Advisor shall endeavor in good faith negotiations to replace the invalid, void or
unenforceable provisions. Headings used herein are for convenience of reference only and shall not affect the interpretation or construction of
this Agreement. This Agreement may be executed in facsimile counterparts, each of which will be deemed to be an original and all of which
together will be deemed to be one and the same document.
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15.            Patriot Act. The Advisor hereby notifies the Company that pursuant to the requirements of the USA PATRIOT Act (the "Patriot
Act”), it is required to obtain, verify and record information that identifies the Company in a manner that satisfies the requirements of the Patriot
Act. This notice is given in accordance with the requirements of the Patriot Act.

16.            Advisor acknowledges that the Company will provide Advisor with information which it consider to be confidential, that will be
marked with some methodology that indicates the Company's intention to preserve the information as confidential. Advisor agrees to accept the
disclosure of said information as confidential at the time it is received, and to employ all reasonable efforts to maintain the information secret and
confidential, such efforts to be no less than the degree of care employed by the Advisor to preserve and safeguard its own confidential
information. The information shall not be disclosed or revealed to anyone except employees, consultants and professional of the Advisor who
have a need to know the information and who are under a duty of confidentiality with the Advisor and such parties shall be advised by the
recipient of the confidential nature of the information and that the information shall be treated accordingly. Advisor's obligations under this
Paragraph 17 shall not extend to any part of the information:

(a)            that can be demonstrated to have been in the public domain or publicly known and readily available to the trade or the public
prior to the date of the disclosure; or

(b)            that can be demonstrated, from written records to have been in the recipient's possession or readily available to the recipient
from another source not under obligation of secrecy to the disclosing party prior to the disclosure; or

(c)            that becomes part of the public domain or publicly known by publication or otherwise, not due to any unauthorized act by
the recipient; or

(d)            that is demonstrated from written records to have been developed by or for the receiving party without reference to
confidential information disclosed by the disclosing party.

(e)            that is required to be disclosed by law, government regulation or court order.
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17.            We are delighted to accept this engagement and look forward to working with you on this assignment. Please sign below and return
to the Advisor to indicate your acceptance of the terms set forth herein, whereupon this Agreement and your acceptance shall constitute a
binding agreement among the Company and the Advisor as of the date first written above;

 Sincerely,
   
 MDB CAPITAL GROUP, LLC
   
   
 By: /s/ Christopher A. Marlett
  Name: Christopher A. Marlett
  Title: Chief Executive Officer

Accepted and Agreed:  
   
Integral Technologies, Inc.  
   
   
By /s/ William Robinson  
 Name: William Robinson  
 Title: Chief Executive Officer  
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Schedule A

Reference is made to the engagement letter attached hereto between MDB Capital Group, LLC as defined therein (the "Advisor") and the
Company as defined therein (as amended, the "Agreement"). Unless otherwise noted, all capitalized terms used herein shall have the meanings
set forth in the Agreement.

As further consideration under the Agreement, the Company agrees to indemnify and hold harmless the Advisor and its affiliates, and each of
their respective officers, directors, managers, members, partners, employees and agents, and any other persons controlling the Advisor or any of
its affiliates (collectively, "Indemnified Persons"), to the fullest extent lawful, from and against any claims, liabilities, losses, damages and
expenses (or any action, claim, suit or proceeding (an "Action") in respect thereof), as incurred, related to or arising out of or in connection with
the Advisor's services (whether occurring before, at or after the date hereof) under the Agreement, the offering of securities or any proposed
transaction contemplated by the Agreement or any Indemnified Person's role in connection therewith, whether or not resulting from an
Indemnified Person's negligence ("Losses"), provided, that the Company shall not be responsible for any Losses to the extent such Losses are
determined, by a final, non-appealable judgment by a court or arbitral tribunal of competent jurisdiction, to have resulted solely from the
Advisor's gross negligence or willful misconduct. Without limiting the generality of the foregoing, reliance by the Advisor on any information
provided to the Advisor by the Company as contemplated by the Agreement or following any directions furnished by the Company shall not
constitute willful misconduct or gross negligence under any circumstances.

The Company agrees that no Indemnified Person shall have any liability to the Company or its respective owners, successors, heirs, parents,
affiliates, security holders or creditors for any Losses, except to the extent such Losses are determined, by a final, non-appealable judgment by a
court or arbitral tribunal of competent jurisdiction, to have resulted solely from such indemnified Person's gross negligence or willful
misconduct.

The Company agrees that neither of them will settle or compromise or consent to the entry of any judgment in, or otherwise seek to terminate
any pending or threatened Action in respect of which indemnification or contribution may be sought hereunder (whether or not any Indemnified
Person is a party to such Action) unless the Advisor has given its prior written consent, or the settlement, compromise, consent or termination
(i) includes an express unconditional release of such Indemnified Person from all Losses arising out of such Action and (ii) does not include
any admission of fault on the part of any Indemnified Person.

If, for any reason (other than the gross negligence or willful misconduct of an Indemnified Person as provided above) the foregoing indemnity
is judicially determined to be unavailable to an indemnified Person for any reason or insufficient to hold any Indemnified Person harmless, then
the Company agrees to contribute to any such Losses in such proportion as is appropriate to reflect the relative benefits received or proposed to
be received by the Company on the one hand and by the Advisor on the other, from the offering or proposed transactions under the Agreement
or, if allocation on that basis is not permitted under applicable law, in such proportion as is appropriate to reflect not only the relative benefits
received by the Company on the one hand and the Advisor on the other, but also the relative fault of the Company on the one hand and the
Advisor on the other hand, as well as any relevant equitable considerations. Notwithstanding the provisions hereof, the aggregate contribution
of ail Indemnified Persons to all Losses shall not exceed the amount of fees actually received by the Advisor with respect to the services
rendered pursuant to the Agreement.

The Company agrees to reimburse the Indemnified Persons for all expenses (including, without limitation, fees and expenses of counsel) as
they are incurred in connection with investigating, preparing, defending or settling any Action for which indemnification or contribution has or
is reasonably likely to be sought by the Indemnified Person, whether or not in connection with litigation in which any Indemnified Person is a
named party; provided that if any such reimbursement is determined by a final, non-appealable judgment by a court or arbitral tribunal of
competent jurisdiction, to have resulted solely from the Indemnified Person's gross negligence or willful misconduct, such Indemnified Person
shall promptly repay such amount to the Company.

 
 



 
 
Prior to entering into any agreement or arrangement with respect to, or effecting, any proposed sale, exchange, dividend or other distribution or
liquidation of all or a significant portion of its assets in any transaction or series of transactions or any significant recapitalization or
reclassification of its outstanding securities that does not directly or indirectly provide for the assumption of the obligations of the Company set
forth in this Schedule A, the Company shall notify the Advisor in writing thereof and, if requested by the Advisor, shall arrange in connection
therewith alternative means of providing for the obligations of the Company set forth in this Schedule A, such as the assumption of such
obligations by another creditworthy party, insurance, surety bonds or the creation of any escrow, in each case in an amount and upon terms and
conditions satisfactory to the Advisor in its sole discretion.

The indemnity, contribution and expense reimbursement obligations set forth herein (i) shall be in addition to any liability the Company may
have to any Indemnified Person at common law or otherwise, (ii) shall survive the expiration or termination of the Agreement or completion of
the Advisor's services hereunder, (iii) shall apply to any modification of the Advisor's engagement, (iv) shall remain operative and in full force
and effect regardless of any investigation made by or on behalf of the Advisor or any other Indemnified Person, (v) shall be binding on any
successor or assign of the Company and its successors or assigns to the Company's business and the Company's assets and (vi) shall inure to
the benefit of any successor or assign of any indemnified Person,

Notification of Claim

The Indemnified Persons shall notify the Company in writing promptly after the summons or other first notice of legal process giving
information about the nature of any and ail claims which have been asserted against the Indemnified Persons. In case any action is brought
against any Indemnified Persons upon any such claim, the Company shall be entitled to participate at its own expense in the defense, or if the
Company so elects, in accordance with arrangements satisfactory to any other indemnifying persons or parties similarly notified, to assume the
defense thereof, with counsel who shall be satisfactory to the Indemnified Persons; and after notice from the Company to such Indemnified
Persons of the election so to assume the defense thereof and the retaining of such counsel by the Company, the Company shall not be liable to
the Indemnified Persons under this section for any legal or other expenses subsequently incurred by the Indemnified Persons in connection with
the defense thereof, other than the reasonable costs of investigation, unless the one or more of the Indemnified Persons shall have reasonably
concluded that there are or may be defenses available to it which are different from or in addition to those available to the Company (in which
case the Company shall not have the right to direct the defense of such action on behalf of those indemnified Persons), in any of which
circumstances such expenses shall be borne by the Company.
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--------------- PRESS RELEASE---------------
Integral Technologies, Inc.

For immediate release October 7, 2010

Integral Announces the Engagement of
MDB Capital Group As it Placement Agent

Bellingham, WA-Integral Technologies, Inc. (OTCBB.ITKG) (“Integral”), today announces the engagement of MBD Capital Group
(www.mbd.com) a member of FINRA/SIPC to be its placement agent in potentially securing equity funding.

Integral is potentially seeking funding to continue to advance its research, development and commercialization of its ElectriPlast™ technology.

The Engagement Agreement calls for MBD to act as  Integral’s exclusive, sole placement agent in connection with the potential sale of its debt,
equity or equity-linked securities (“Securities”) to one or more financial investors, strategic investors accredited investors or other
investors.  MDB will be paid on its success in securing funding. Specifically, MDB will be paid  (i) a cash fee of 10% of the aggregate gross
proceeds received by Integral from a sale of the Securities and (ii) warrants, with a term of five years in an amount equal to 10% of the
Securities sold by the Company.  MDB will also be reimbursed by the Company for reasonable out-of-pocket expenses incurred in connection
with the engagement.

In general, either party may terminate the Engagement Agreement on 30 business days’ written notice.  Integral may not terminate the
Engagement Agreement during the first six months of the engagement, except that Integral is able to terminate the Engagement Agreement
during the first 30 days of the engagement and in circumstances where MDB has acted with gross negligence or intentional misconduct.    The
Engagement Agreement also contains customary provisions relating to covenants of the parties and indemnifications.

Integral Technologies
Integral Technologies, Inc. (www.itkg.net) is the developer of an innovative electrically conductive resin-based material called “ElectriPlast™,”
a highly conductive recipe that can be molded into virtually any shape or dimension associated with the range of plastics, rubbers and other
polymers. Our IP consists of ElectriPlast™ and multitudes of different applications pertinent to a wide variety of industries.  No assurances can
be given that all patent applications will be approved; however, to the extent that patents are not granted, we will continue to attempt to
commercialize these technologies without the protection of patents. Various examples of industries where ElectriPlast™ can be used are
antennas, shielding, lighting, circuitry, switch actuators, resistors, and medical devices, to name just a few. The company is currently
introducing these new products and ElectriPlast™ technology on a global scale.

 
 



 

Safe Harbor Statement

This press release contains “forward-looking statements'' within the meaning of Section 27A of the 1933 Securities Act and Section 21E of the
1934 Securities Exchange Act.  These statements include, without limitation, predictions and guidance relating to the company’s future financial
performance and the research, development and commercialization of its technologies.  In some cases, you can identify forward-looking
statements by terminology such as, “may,” “should,” “expects,” “plans,” “anticipates,” “believes,” “estimates,” “predicts,” “potential,”
“continue,” or the negative of these terms or other comparable terminology. These forward-looking statements are based on management’s
current expectations but they involve a number of risks and uncertainties.  Actual results and the timing of events could differ materially from
those anticipated in the forward-looking statements, as the result of such factors, risks and uncertainties as (1) competition in the markets for the
products and services sold by the company, (2) the ability of the company to execute its plans, and (3) other factors detailed in the company's
public filings with the SEC, including, without limitation, those described in the Company’s annual report on Form 10-K for the year ended
June 30, 2010 as filed with the Securities and Exchange Commission and available at www.sec.gov. You are urged to consider these factors
carefully in evaluating the forward-looking statements herein and are cautioned not to place undue reliance on such forward-looking statements,
which are qualified in their entirety by this cautionary statement. The forward-looking statements speak only as of the date on which they are
made and the company undertakes no obligation to publicly update such forward-looking statements to reflect subsequent events or
circumstances.

This press release does not constitute an offer to sell or the solicitation of an offer to buy any securities

For more detailed information on the company and the technologies described above please visit our web site at www.itkg.net or contact
Shareholder Relations at 888-666-8833 or Doug Bathauer, at 812-455-5767 or email at electriplastinfo@aol.com.  To review the company’s
filings with the SEC, please go to www.sec.gov.
 
 




