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ASSIGNMENT OF UNITED STATES PATENTS

THIS ASSIGNMENT OF UNITED STATES PATENTS (the "Assignment”), dated as of
this 15th day of December, 2000, is entered into by and between Altair Technologies, Inc., a
Nevada corporation ("Assignor”) and Doral 18, LLC, a Cayman Islands limited liability
company ("Assignee”).

WHEREAS, Assignor owns the United States patents and patent applications listed on
Exhibit A attached hereto and made a part hereof; and

WHEREAS, Assignee and Altair International, Inc. ("Altair™), the sole shareholder of
Assignor, have entered into a Securities Purchase Agreement of an even date herewith (the
"Securities Purchase Agreement") pursuant to which Secured Party has agreed to purchase an
Asset Backed Exchangeable Term Note in the form of Exhibit A attached to the Securities
Purchase Agreement (the "Note"); and

WHEREAS, Assignor and Assignee are parties to that certain Intellectual Proprty
Security Agreement of even date herewith ("IP Security Agreement”), pursuant to which
Assignor has granted to Assignee a security interest in certain intellectual property of Assignor
including, but not limited to, all now owned or hereafter acquired United States patents, patent
applications and all amendments, issues, reissues, divisions, coptinuations and continuations-in-
part, renewals and re-examinations thereof, all income, royalties, damages and payments now or
hereafter due and/or payable under and with respect thereto, including, without limitation,
payments under all licenses entered into in connection therewith and damages and payments for
past or future infringements thereof, the right to sue for past, present and future infringements
thereof, all other rights and benefits corresponding thereto throughout the world and all proceeds
and products of any of the foregoing (collectively, the "Patent Collateral") in order to secure the
payment of all amounts owing by Altair under the Note; and

WHEREAS, as a condition precedent to the consummation of the transaction
contemplated by the Security Purchase Agreement, Assignor hereby agrees to execute this
Assignment in order to perfect the security interest granted by Assignor to Assignee in and to the
Patent Collateral pursuant to the IP Security Agreement; and

NOW, THEREFORE, in consideration of the foregoing recitals which are incorporated
herein by reference, the mutual promises and covenants contained in the IP Security Agreement,
and for other good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged, the parties hereto agree as follows:

1. Incorporation. The IP Security Agreement and the terms and provisions thereof
are hereby incorporated herein in their entirety by this reference thereto. Unless otherwise

defined herein, capitalized terms used herein shall have the meanings ascribed to such terms as
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set forth in IP SecurityAgreement.

2. Assignment. To secure the complete and timely satisfaction of all of the
obligations under the Note (the "Obligations"), Assignor hereby grants, assigns, transfers,
conveys and sets over onto Assignee, all of Assignor's right, title and interest in and to the Patent
Collateral.

3. New Patents. Assignor represents and warrants that the patents listed on Exhibit
A constitute all of the United States patents and patent applications now owned by Assignor. If,
before the Obligations shall have been satisfied in full, Assignor shall (i) obtain rights to any new
patentable inventions, or (ii) become entitled to the benefit of any patent application or patent for
any reissue, division, continuation, renewal, extension, or continuation-in-part of any patent or
any improvement on any patent, the provisions of Section 2 above shall automatically apply
thereto and Assignor shall give Assignee prompt written notice thereof. Assignor hereby
authorizes Assignee to modify this Assignment by amending Exhibit A to include any future
Patents. Notwithstanding the foregoing, the failure of Assignee to modify Exhibit A shall not
effect a waiver of Assignee's rights in and to such Patent Collateral.

4. License. So long as no event of default occurs and is continuing under the Note ,
Assignor shall have the exclusive non-transferable right and license to manufacture, market,
distribute, use, assemble, sell and/or lease in the United States the inventions disclosed and
claimed in the patents assigned hereunder for Assignor's own benefit and account and for none
other. Following the occurrence and continuance of an event of default under the Note, Assignee
shall have all rights and powers with respect to the Patent Collateral.

5. Power of Attorney. Assignor shall be deemed to have constituted and appointed
Assignee its true and lawful attorney-in-fact with full power of substitution either in the name of
Assignee or in the name of Assignor, to exercise any of the powers granted to Assignee herein.
Assignee shall not be obligated to perform or discharge, nor does it hereby undertake to perform
or discharge, any obligation, duty or liability with respect to any of the Patent Collateral.
Assignor shall and does hereby grant, agree to indemnify and hold Assignee harmless of and
from any and all liability, loss or damage which Assignee may or might incur by reason of its
performance of any action authorized under this Section 5 and of and from any and all claims and
demands whatsoever which may be undertaken on its part to perform or discharge any of the
terms, covenants or agreements of Assignor. In the exercise of powers herein granted Assignee,
no liability shall be asserted or enforced against Assignee, all such liability being expressly
waived and released by Assignor, its successors and assigns.

0. Parties Intentions. Although it is the intention of the parties that the Assignment
contained herein shall be a present assignment, it is expressly understood and agreed, anything
herein contained to the contrary notwithstanding, that until an event of default occurs and is
continuing under the Note, Assignor shall have all rights, powers and obligations with respect to
the Patent Collateral pursuant to the license granted hereunder.
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7. Assignment to Assignor. Upon payment and performance in full by Altair of the
Obligations, Assignee shall execute and deliver to Assignor all deeds, assignments and other
instruments as may be necessary or proper to vest in Assignor full title to the Patent Collateral.
Assignor agrees to pay all reasonable expenses, including but not limited to, all filing fees
incurred by Assignee in execution and delivery of all documents necessary to vest full title in
Assignot.

a. Successors. Each and all of the covenants and obligations of this Assignment
shall be binding upon and inure to the benefit of the parties hereto, and except as herein
otherwise specifically provided, their respective successors and assigns, subject at all times
nevertheless to all agreements and restrictions contained in the Note and the IP Security
Agreement.

9. Miscellaneous. This Assignment shall be construed and interpreted in accordance
with and governed by the laws of the State of Nevada. Whenever possible, each provision of this
Assignment shall be interpreted in such a manner as 1o be effective and valid under applicable
law, but if any provision of this Assignment shall be prohibited by or invalid under such law,
such provision shall be ineffective to the extent of such prohibition and invalidity, without
invalidating the remainder of such provision or the remaining provisions of this Assignment.
However, nothing contained herein shall be deemed to limit any rights, powers or privileges
which Assignee may have pursuant to any law of the United States of America or any rule,
regulation or order of any department or agency thereof and nothing herein shall be deemed to
make lawful any transaction or conduct by Assignee which is lawful pursuant to, or which is
permitted by, any of the foregoing.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties have caused their duly authorized officers to
xecute and deliver this Assignment as of the day and year first above writien.

ALTAIR TECHNOLOGIES, INC.

By: £7,lm-r1ﬁ-¢/( OAV‘E’-%H
Name: £ el e .1__9“. (€t - m
Title: fﬂ'EZWY(/m%‘ubfL

DORAL 18, LLC

By:

MName:

Title:

201583 v2
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IN WITNESS WHEREOF, the parties have caused their duly authorized officers to
execute and deliver this Assignment as of the day and year first above written.

ALTAIR TECHNOLOGIES, INC.

By:

Name:

Title:

DORAL 18, LLC

Loa Sl J L=

Title: -rj)] RO
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EXHIBIT A

Pending Patent Applications

Country Serial No. Filing Date: OQwner Assignee

U.5.A. 09/500207 February 07, 2000 BHP Minerals International, Inc.  Altair
Technologies,
Inc.

U.S.A.  09/503365 February 14, 2000 BHP Minerals International, Inc.  Altair
Technologies,
Inc.

US.A. 09/503636  February 14, 2000 BHP Minerals International, Inc. Altair
Technologies,
Inc.

U.S. A 08/386740 February 10, 1995 BHP Minerals International, Inc.  Altair

Technologies,
Inc.
Provisional Patent Applications
Country Serial No. Filing Date Inventor{s) Assignee
U.S.A. "METHOD FOR October 17, 2000~ Bruce J. Sabacky  Altair
Timothy M. Spitler Technologies,
PRODUCING Inc.
CATALYST
STRUCTURES"
(Not yet assigned
serial no.)
U.8.A. 60/230,211 September 5, 2000 Timothy M. Spitler  Altair
Jan Prochazka Technolgies,
Inc.
PATENT
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STATE OF JEVADA )
COUNTY OF WASHOE )

) SS.

The undersigned, a Notary Public, in and for said County, in the State aforesaid, DOES

HEREBY CERTIFY thatéDWAd D(cKinignd , personally known to me to be the
:)’cf‘; ?ﬁﬁ&j of Altair Technologlcs Inc., a Nevada corporation and personally known to me
to be the same person whose name is subscnbed to the foregoing instrument, appeared before me

this day in person and acknowledged that he signed and delivered this said instrument as his own
free and voluntary act, for the uses and purposes therein set forth.

GIVEN under my hand and Notarial Seal this f :’iay of M@-ZOOO.

PATRIGK MACMULLEN
HEY  Noiary Public - Siate of Nevada
"} Appointmeni Fecosded in Washos County
No: 8820247 - xpras July 1, 2002

H:é}mmw

My Comumission /E}(]:IIIES'
20013 -

Notary Public

DOES HEREBY CERTIF = potbo to me to be the
: of Doral 18N LX< irni iability company and personally
known to me to be the same-fehson whose name is subscribed Yo #ie foregoing instrument,

appeared before me this-tlay in pegson and acknowledgcd thatlik signed and delivered this said
instrument as his owa oses therein set forth.
GIVEN 2000
Notary Public
291583 v2
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STATE OF )

) SS.
COUNTY OF )

The undersigned, a Notary Public, in and for said County, in the State aforesaid, DOES
HEREBY CERTIFY that , personally known to me to be the
of Altair Technologies, Inc., a Nevada corporation and personally known to me
to be the same person whose name is subscribed to the foregoing instrument, appeared before me
this day in person and acknowledged that he signed and delivered this said instrument as his own
free and voluntary act, for the uses and purposes therein set forth.

GIVEN under my hand and Notarial Seal this day of . 2000.

Notary Public

My Commission Expires:

Thooss
STATE OF 1L )

) 88
COUNTY OF | %;ﬁg )

The undersigned, a Notary Public, in and for said County, in the State aforesaid,
DD;S HEREBY CERTIFY that ﬂ ( , personally known to me to be the
if’ tfc{g‘(’ of Doral 18, LLC, a Cayman Islands limited liability company and personally
known to me to be the same person whose name is subscribed to the foregoing instrument,
appeared before me this day in person and acknowledged that he signed and delivered this said
instrument as his own free and voluntary act, for the uses and purposes therein set forth.

GIVEN under my hand and Notarial Seal thi J rhday of M, 2000.

My Commission Expires:

f{!o/ba

«“OFFICIAL SEAL”
Anne M. O’Donoghue
Notary Public, State of Illinois
My Commission Expircs Aug, 6, 2002
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

THIS INTELLECTUAL PROPERTY SECURITY AGREEMENT (as amended,
supplemented, amended and restated or otherwise modified from time to time, this "IP Secunty
Agpreement"), dated as of December 15, 2000, is made by ALTAIR TECHNOLOGIES, INC.,, a
Nevada corporation ("Grantor™), in favor of DORAL 18, LLC, a Cayman Islands limited liability

company ("Secured Party”).

RECITALS

WHEREAS, Secured Party and Altair International Inc., the sole shareholder of
Grantor (“Altair”), have entered into a Securities Purchase Agreement dated as of December 15,
2000 (the "Securities Purchase Agreement”) pursuant to which Secured Party has agreed to
purchase an Asset Backed Exchangeable Term Note in the form of Exhibit A attached to the
Securities Purchase Agreement (the "Note") and a Warrant in the form of Exhibit B attached to
the Securities Purchase Agreement (the "Warrant").

WHEREAS, in connection with the Securities Purchase Agreement, Grantor has
executed and delivered a Security Agreement dated as of December 15, 2000 (as amended,
supplemented, amended and restated or otherwise modified from time to time, the "Main
Security Agreement”);

WHEREAS, to secure payment and performance of all of the obligations of Altair under
the Note (together with this IP Security Agreement and the Main Security Agreement, the
"Transaction Documents"), Grantor has agreed to grant the security interests and undertake the
obligations contemplated by this IP Security Agreement; and

WHEREAS, as a condition precedent to the consurnmation of the transactions
contemplated by the Securities Purchase Agreement, Grantor is required to execute and deliver
this IP Security Agreement and to grant to Secured Party a continuing security interest in all of
the Intellectual Property (as defined below) to secure certain obligations of Altair in connection
with the Securities Purchase Agreement.

NOW THEREFORE, in consideration of the foregoing recitals which are
incorporated herein by reference, the mutual promises and covenants contained in this IP
Security Agreement, and for other good and valuable consideration, the receipt and adequacy of
which are hereby acknowledged, Grantor hereby agrees with Secured Party as follows:

SECTION 1. Definitions. Unless otherwise defined herein or the
context otherwise requires, terms used in this IP Security Agreement, including its preamble and
recitals, have the meanings provided (or incorporated by reference) in the Main Security
Agreement.

CATEMPMAairss. DOC
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. SECTION 2. Grant of Security Interest. For good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, to secure all of the
Secured Obligations, Grantor does hereby assign, pledge, hypothecate, charge, morigage,
deliver, transfer and grant to the Secured Party a continuing security interest in, all of the right,
title and interest of Grantor in, to and under all of the following:

{a) the intellectual property described on Exhibit A attached hereto and made
a part hereof and all other intellectual property of Grantor and all amendments, issues, reissues,
divisions, continuations, continuations-in-part, extensions, renewals and reexaminations of any
of such intellectual property, whether now owned or existing or filed or hereafter acquired or
arising and filed, including any goodwill associated with any of the above (the "Intellectual

Property"), including:

(i) all renewals and amendments thereto,

(ii) all income, royalties, damages and payments now and hereafter due
and/or payable with respect thereto, including, without limitation,
damages and payments for past or future infringements thereof,

(iii) the right to sue for past, present and future infringements thereof;
(iv) all rights corresponding thereto throughout the world; and
(v) all proceeds thereof; and

(b) all proceeds or products of the foregoing.

SECTION 3. New Intellectual Property. Grantor represents and warrants that
the Intellectual Property listed on Exhibit A constitute all of the trademarks, copyrights and
patents now owned, applied for or held by Grantor. If, before the Obligations shall have been
satisfied in full, Grantor shall (i) obtain rights to any Intellectual Property not listed on Exhibit A,
or (ii) become entitled to the benefit of any Intellectual Property (which is in any manner related
{o or a derivative of the invention that is the subject of the Intellectual Property listed in Exhibit
A) and is not listed on Exhibit A, the provisions of Section 2 above shall automatically apply
thereto and Grantor shall give to Secured Party written notice thereof on each anniversary of the
date hereof. Grantor hereby authorizes Secured Party to modify this IP Security Agreement by
amending Exhibit A to include any such future acquired Intellectual Property. Grantor agrees 10
execute all Intellectual Property added to Exhibit A, pursuant to this Section 3.

SECTION 4. Restrictions on Future Agreements. Grantor agrees that it will
not, without Secured Party’s prior written consent, which consent shall not be unreasonably
withheld, enter into any agreement which is inconsistent with Grantor’s obligations under this IP
Security Agreement, and Grantor further agrees that it will not take any action, or permnit any
action to be taken by others subject to its control, including licensees, or fail to take any action,
which would affect the validity or enforcement of the rights transferred to Secured Party under

CATEMPMAIairss boC
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this TP Security Agreement. Furthermore, Grantor shall not, except for (a) the security interests
created by this IP Security Agreement and (b) licenses granted to third parties with respect to the
Intellectual Property, sell, assign, lease, transfer or convey any of the Collateral or create or
suffer to exist any lien upon or with respect to any of the Collateral to secure the indebtedness or
other obligations of any person.

SECTION 5. Royalties. Grantor hereby agrees that the use by the Secured Party
of the Intellectual Property as authorized hereunder in connection with Secured Party's exercise
of its rights and remedies under Section 6 shall be as co-extensive with the rights of Grantor
under the Intellectual Property and without any liability for royalties (except royalties payable to
BHP pursuant to the terms of an [Asset Purchase and Sale Agreement] between Altair and BHP
dated as of November 16, 1999) or other related charges from Secured Party to Grantor.

SECTION 6. Secured Party’s Rights. Secured Party shall have, in addition to
all other rights and remedies given it by this IP Security Agreement, those rights and remedies
allowed by law and the rights and remedies of a secured party under the Uniform Commercial
Code as enacted in any jurisdiction in which Grantor's records concerning the Intellectual
Property may be located.

SECTION 7. Duties of Grantor. Grantor shall have the duty to:

(a) prosecute diligently (to the extent reasonably determined by Grantor’s
Board of Directors to be in Grantor’s best interests) any application filed by Grantor with respect
to any of the Intellectual Property and satisfy any associated maintenance requirements until
Grantor’s obligations pursuant to the provisions of this IP Security Agreement shall have been
satisfied in full. Grantor shall not abandon any Intellectual Property rights without prior writien
consent of the Secured Party, which shall not be unreasonably withheld; and

() prosecute diligently (to the extent reasonably determined by Grantor’s
Board of Directors to be in Grantor’s best interests) any material infringements of any of the
Intellectual Property. Any expenses incurred in connection with such applications shall be borne
by the Grantor.

SECTION 8. Secured Party’s Right to Sue. At any time the secured Party
shall have the right, but shall in no way be obligated, to bring suit in its own namne to enforce the
Intellectual Property and, if the Secured Party shall commence any such suit, the Grantor shall, at
the request of the Secured Party, do any and all lawful acts and execute any and all proper
documents reasonably required by the Secured Party in aid of such enforcement and the Grantor
shall promptly, upon demand, reimburse and indemnify the Secured Party for all costs and
expenses incurred by the Secured Party in the exercise of its rights under this Section 8.

SECTION 9. IP Sccurity Agreement. This IP Security Agreement has been
executed and delivered by Grantor for the purpose of registering the security interest of Secured
Party in the Intellectual Property with the United States Patent and Trademark Office. The
security interest granted hereby has been granted as a supplement to, and not in limitation of, the
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security interest granted to Secured Party under the Main Security Agreement. The Main
Security Agreement (and all rights and remedies of Secured Party thereunder) shall remain in full
force and effect in accordance with its terms.

SECTION 10. Representations and Warranties. Grantor represents, warrants
and covenants to the Secured Party as follows:

(a) The Intellectual Property is subsisting and has not been adjudged 1nvalid
or unenforceable;

(b) . All of the Intellectual Property rights are subsisting and are still valid and
enforceable;

(c) Grantor has no notice of any material suits or actions commenced or
threatened against it, or notice of material claims asserted or threatened against it with respect to
the Intellectual Property; and

(d) Grantor has complied with, and will continue to comply with for the
duration of its obligations, the requirements of Title 15 and Title 17 of the US Code and any
other applicable statutes, laws, rules and regulations in connection with its use of the Intellectual
Property except where the failure to comply would not have a material adverse effect on Grantor
or the Intellectual Property.

SECTION 11. Default. Grantor shall be in default under this IP Security
Agreement upon the happening of any of the following events of default (each being an “Event
of Default™):

(a) an Event of Default shall have occurred under the Main Securnty
Agreement and shall be continuing beyond the applicable peried for cure thereof;

(b) any representation or warranty made by the Grantor in Section 4 hereof
proves untrue in any material respect as of the date of the issuance or making thereof;, or

(c) any failure by the Grantor to observe or perform any of the covenants set
forth herein which is not remedied by the Company within 30 days after notice thereof to the
Grantor by the Secured Party;

SECTION 12. Release of Security Interest. Upon the payment or performance
in full of all the obligations secured hereby, the Secured Party will, at the request and at the
expense of Grantor, execute and deliver to Grantor such documents and instruments as Grantor
shall reasonably request to release the lien on and security interest in the Intellectual Property
that has been granted hereunder.

SECTION 13. Acknowledgement. Grantor does hereby further acknowledge
and affirm that the rights and remedies of Secured Party with respect to the security interest in
the Intellectual Property granted hereby are more fully set forth in the Main Security Agreement,
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the terms and provisions of which (including the remedies provided for therein) are incorporated
by reference herein as if fully set forth herein.

SECTION 14. Transaction Decuments. This IP Security Agreement isa
Transaction Decument executed pursuant to the Securities Purchase Agreement and shall (unless
otherwise expressly indicated herein) be construed, administered and applied in accordance with
the terms and provisions of the Transaction Documents.

SECTION 15. Counterparts. This IP Security Agreement may be executed by
the parties hereto in several counterparts, each of which shall be deemed to be an original and all
of which shall constitute together but one and the same agreement.

[Signature Page Follows]
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IN WITNESS WHEREOF, Grantox and Secured Party hnv;:ﬁ caausie"\ti‘;L g_umsjgn auly
Security Agreement to be duly executed and delivered by their respective ofncers
authorized as of the date first written above.

GRANTOR: |

ALTAIR TECHNOLOGIES, INC.

Name: -r¢./ @H o

Title: 4" - 7:?."\5‘/‘.%
SECURED PARTY:

DORAL 18, LLC

By:

Name:

Title:

CANRPORTBLASalL ake\ta2 305133720 3.00C

A7 Searnkh) A -
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IN WITNESS WHEREOF, Grantor and Secured Party have caused this IP
Security Agreement to be duly executed and delivered by their respective officers thereunto duly
authorized as of the date first written above.

GRANTOR:
ALTAIR TECHNOLOGIES, INC.
By:
Name:
Title:
SECURED PARTY:
DORAL 18, LLC

By: ‘W
Name: Dt A W78

Title: _ID'; Yo7 A
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EXHIBIT A

INTELLECTUAL PROPERTY

Pending Trademark Applications

Country  Serial No. Filing Dare Applicant
USA.  75/924127  February 22,2000  Alair Technologies, Inc.
US.A. 75/924267 February 22, 2000 Altair Technologies, Inc.
US.A. 75/924299 February 22, 2000 Altair Technologies, Inc.
US.A. 75/924699 February 22,2000  Alair Technologies, Inc.
Trademark Registrations
None.
Pending Copyright Applicanons
None.
Copyright Registrations
None.
Pending Patent Applications
Country Serial No. Filing Date Owner
USA. 08/386740  February 10,1995  BHP Minerals International, Inc.
USA. 09/500207  February 07,2000  BHP Minerals International, Inc.
USA. 09/503365  February 14,2000  BHP Minerals International, Inc.
USA. 09/503636  February 14,2000  BHP Minerals International, Inc.
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Assignee

Altair
Technologes,

Inc.

Altair
Technologies,
Inc.

Alrair
Technologes,
Inc.

Altair
Technologes,

Inc.
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Provistonal Patent Applicanions

Country Seral No. Filing Date Inventor(s) Assignee
US.A. 60/230,211  September 5,2000  Timothy M. Spitler Alair Technologies, Inc.
Jan Prochazka

US.A. "METHOD October 17, 2000 Bruce J. Sabacky Alrair Technologies, Inc.

FOR PRODUCING “Timothy M. Spitler

CATALYST

STRUCTURES”

(Not yet assigned

serial no.)

Patent Registrations
None.
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