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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 Security
Agreement"), 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 Apreement”) 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 1o
the Securities Purchase Agreement (the "Warrant").

WHEREAS, in connection with the Securities Purchase Apreement, 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 Documnents"), 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 consummation 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
Apgreement.
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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, mortgage,
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,

(ii1) 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
to 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 to
execute all Intellectual Property added to Exhibit A, pursnant 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 permit any
action 1o 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
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this IP Security Agreement. Furthermore, Grantor shall not, except for (a) the security interests
created by thig IP Security Agreement and (b) licenses granted to third partics 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 authonized 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
o 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 written
consent of the Secured Party, which shall not be unreasonably withheld; and

(b) 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 name 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 Security 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 Qffice. 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 invalid
or unenforceable;

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

() 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 10
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 Security
Agreement and shall be continuing beyond the applicable period 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 Intcllectual 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 Documents. This [P Security Agreement is a
Transaction Document 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 I[P 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, Grantor and Secured Party have caused this IF
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: M%
Name: d"g / 7[--1
Tite: LR W
SECURED PARTY:
DORAL 18, LLC
By
Name:
Title:

C:ANRPORTBL\SaliL ake\a2 305133220 5.D0OC

LV Seaunly H7-
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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

Name: D0 . tote78”
Title: [ fz7n
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EXHIBIT A

INTELLECTUAL PROPERTY

Pending Trademark Applications

Coumtry  Serial No, Filing Date Applicant Mark
USA. 75/924127 February 22, 2000 Altair Technologies, Inc. TINANO
US.A, 75/924267 February 22, 2000 Altair Technologyes, Inc. TICAT
US.A. 75/924299 February 22, 2000 Altatr Technologies, Inc. ALTIUM
US.A. 75/924699 February 22, 2000 Altair Technologies, Inc. TIBASE
Trademark Registrations
None.

Pending Copynight Applications
None.

Copynght Registrations
MNone,

Pending Patent Applications

Country Serial No. Filing Date Owner Assignee

USA. 08/386740  February 10, 1995  BHP Minerals International, Inc.  Alrair
Technologies,
Inc.

USA.  09/500207  February 07,2000  BHP Minerals International, Inc.  Alrair
Technologies,

Inc.

USA.  09/503365  February 14,2000  BHP Minerals International, Inc.  Aleair
Technologies,
Inc.

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

Inc.
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Provisional Patent Applications

Country Serial No. Filing Date Inventor(s) Assignee
US.A. 60/230,211  September 5, 2000  Timothy M. Spitler ~ Altair Technologies, Inc.
Jan Prochazka
U.S.A. "METHOD Ocober 17, 2000 Bruce J. Sabacky Altair Technologies, Inc.
FOR PRODUCING Timothy M. Spitler
CATALYST
STRUCTURES"
{(Not yet assigned
serial no.)

Patent Registrations
MNone.
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