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PART |

This Annual Report on Form 10-K for the year enBedember 31, 1999 (this "Form 10-K") contains "farddooking statements" within tt
meaning of Section 27A of the Securities Act of 398 amended (the "Securities Act"), and Sectidn @& the Exchange Act of 1934, as
amended (the "Exchange Act"), that involve riskd ancertainties. Purchasers of any of the commareshno par value

(the "Common Stock") of Altair International In¢A{tair" or the "Company")

are cautioned that the Company's actual resultsliffiér (and may differ significantly) from the salts discussed in the forward-looking
statements. Factors that could cause or contribugach differences include those factors discubseein under "Factors That May Affect
Future Results" and elsewhere in this Form 10-Kegally. The reader is also encouraged to reviewrdilings made by the Company with
the Securities and Exchange Commission (the "Cosian%) describing other factors that may affectifatresults of the Company.

Exchange Rate Information

The following exchange rates represent the noomiguyate in New York City for cable transfers inr@aian dollars, as certified for customs
purposes by the Federal Reserve Bank of New Ydik.fdllowing table sets forth, for each of the peiadicated, the period end exchange
rate, the average exchange rate (i.e., the avefabe exchange rates on the last day of each nthnthg the period), and the high and low
exchange rates of the U.S. dollar in exchangeh®Ganadian dollar for the years indicated belagel on the noon buying rates.

Year Ended December 31

1999 1998 1997 1996 1995
(Canadian dollar per US dollar)
High 1.5302 15770 1.4398 1.3822 1.4238
Low 1.4440 1.4075  1.3392 1.3310 1.3285
Average 1.4827 1.4894  1.3849 1.3638 1.3725
Year End 1.4440 15375 1.4288 1.3697 1.3655

Item 1: Business.
General

A glossary of technical terms used in the followitescription of the Company's business is set fatrthe conclusion of this Item 1. Unless
the context requires otherwise, all referencettalr,” "we," "Altair International Inc.," or théCompany" in this Form 10-K refer to Altair
International Inc. and each of its subsidiaries.

Altair International Inc. was incorporated undes taws of the Province of Ontario, Canada in Ap&¥3 for the purpose of acquiring and
exploring mineral properties. Since 1994, the Comygd#as also devoted substantial resources to trelafement and testing of mineral
processing equipment for use in the recovery &,fireavy mineral particles.
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During 1996, Altair acquired the rights to the Cduaib Centrifugal Jig, since modified and renamesl Alttair Centrifugal Jig (the "Jig"),
through a merger involving the Company, Fine Godd®&ery Systems, Inc., a wholly owned subsidiarthefCompany ("Fine Gold"), and
Trans Mar, Inc., a Washington corporation ("TMIThe Jig is a machine that uses a rotating cir@adegen and pulsating water to separate
valueless mineral particles from more valuable m@hparticles based on the differences in theicBjegravity. In tests, the Jig has proven
capable of segregating and recovering extremetyrfimeral particles which are not economically kezable using existing conventional
techniques. Altair is presently testing and custingj the Jig for use in the recovery of heavy matgesuch as titanium and zircon.
Management believes that the Jig could also be tasegtover other minerals such as gold and foirenmental remediation. See "--Jig
Technology and Proprietary Rights."

Altair has also leased, and is exploring, approxéfyal4,000 acres of land near Camden, Tennedseé&Tennessee Mineral Property") to
determine whether it would be amenable to largéestining for titanium and zircon using the Jigodher equipment. Preliminary reports
suggest that the Tennessee Mineral Property cansagnificant amounts of valuable heavy mineraisluding titanium and zircon, and is
suitable for a large-scale sand mining operatidh wimulti-decade life. See "--Tennessee MinerapBrty."

In October 1998, Altair acquired an option to eréo a mineral processing lease on a heavy mirsarad stockpile located near lone,
California (the "California Mineral Property"). Albugh the California Mineral Property was of linditsize, existing data suggested that the
stockpiled materials graded between 14% and 31%yhminerals (compared to 2% heavy minerals coritesbme primary mine locations).
During 1999, the Company completed sampling andlyaiseof the stockpile and determined that, duagipially to high concentrations of
contaminants, the property is not economicallyifdago develop. As a result, Altair allowed thetiop to expire and wrote off approximately
$94,000 of costs associated with the project.

In November 1999, Altair acquired all patents asxhhology related to a hydrometallurgical procesgetbped by BHP Minerals
International, Inc. ("BHP") primarily for the prodtion of titanium dioxide products from titaniumayag ores or concentrates (the
"Processing Technology"), all tangible equipmerd ather assets used by BHP to develop and impletherRrocessing Technology and the
use for one year (for no fee) of the services efit BHP personnel presently developing the Prawgd®chnology. See "Titanium Pigment
Processing Technology." Although Altair intendsctmtinue to invest in the exploration and testihgimeral properties and mineral
processing equipment, it expects that a majoritysafesources during calendar year 2000 will li$ed on the development and exploita
of the Processing Technology.

From a financial and accounting standpoint, the gamy is a development stage firm and has been gmiceeption. To date, the Company
has derived no revenues from product sales orwibetand has experienced an operating loss in gaamyof operation. In the fiscal year
ended December 31, 1999, the Company experienardtoyy losses of $2,291,850.

Throughout this Form 10-K, the Company is sometineésrred to or defined as a "development stageipamy or firm. Such references are
for financial and accounting purposes only andirtended to signify that the Company is devotingstantially all of its efforts to
establishing a new business, and planned prinojpatations have commenced, but there has beegmificsint revenue therefrom.
References to the Company as a development staggacy are not intended to imply that exploratiotivitees with respect to the Tennessee
Mineral Property or any other mineral deposits hdigelosed a commercially viable reserve. For psesmf Regulation &; Item 802, Guidi

7 promulgated under the Exchange Act of 1934, ttva@any should be considered an "exploration stageipany.

5



Titanium Pigment Processing Technology

Acquisition of the Processing Technology. On Novenitb, 1999, the Company entered into an Asseti@secand Sale Agreement (the
"Asset Purchase Agreement") with BHP pursuant tlwthe Company purchased all patents and techpakdgted to a hydrometallurgical
process developed by BHP primarily for the productf titanium dioxide ("TiO2") products from titearm bearing ores or concentrates (i.e.,
the "Processing Technology"), all tangible equiptreard other assets used by BHP to develop and ingsliethe Processing Technology (the
"Processing Assets") and the use for one yean(@idee) of the services of the BHP personnel ptgsdaveloping the Processing
Technology.

The purchase price for the Processing TechnologyPaincessing Assets is 15,000,000 Australian Do{lalD$) and was arrived at after
extensive arms-length negotiation between Altat¢t BRIP. (The noon buying rate in New York City far Australian Dollar on March 15,
2000, as reported by the Federal Reserve BankwfYek for customs purposes, was $.6125 UnitedeStBiollars.) Altair initially agreed to
pay the purchase price in four equal installmeh#&sldD$3,750,000, the first of which was made atsahy. The second payment, which was
originally due February 15, 2000, has been resdeddwith interest at 15% per annum, until May 2600. The remaining two payments are
due and payable on May 15, 2000 and August 15,.2088 Company funded its first installment of theghase price using existing cash. It
intends to fund future installments primarily thgbuthe offer and sale of Common Stock, warranfmutgchase Common Stock, and various
other debt or equity securities. The Company may ake revenues, if any, generated from the satérefral products produced using the
Processing Technology to fund part of the May T®®and August 15, 2000 installments. If the Comydails to pay any of the remaining
three installments to the purchase price, the ABaathase Agreement provides that it will forfeiBHP, without a right to reimbursement of
any amount of the purchase price paid to dateigdt, title and interest in the Processing Techggland Processing Assets.

The Asset Purchase Agreement also requires the @ontp pay to BHP, until the earlier of the fiftéemnniversary of November 15, 199¢
the date it has paid an aggregate royalty of AUB$1@0,000, a quarterly royalty equal to:

0 1.5% of the international market price of all aated TiO2 pigment produced and sold as a restitteofise of the Processing Technolog;
the Company or a transferee at the Company's nhipeperties in Tennessee;

0 1.5% of the international market price of all oated TiO2 pigment produced and sold as a restiiteofise of the Processing Technolog
BHP or any affiliate of BHP at a specified heavyheral sand operation located near Auckland, Newazfea

0 3% of the international market price of all uneakTiO2 pigment produced and sold as a resuli®iise of the Processing Technology by
the Company or a transferee of the Company at@atibn other than its Tennessee Mineral Propertii@Auckland, New Zealand heavy
mineral sand operation; and

0 3% of the sales proceeds (F.O.B. the Compangil#yareduced by the amount of product returreaived by the Company or a transferee
of the Company from the sale of any products athan TiO2 pigment produced through its use of ttee&ssing Technology.
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In addition, in connection with the Asset Purchageeement, the Company and BHP entered into a Leéasel November 15, 1999, pursu
to which the Company leases approximately 20,00@sgfeet of laboratory and testing space at Bi#Bting facility in Reno, Nevada for a
monthly rent of $15,000. The initial term of thedse expires on December 31, 2000, subject to atitbreaewal for six-month periods at
inflation-adjusted rent until terminated by the Gmamny. The Lease grants the Company a right ofiéfsisal in the event BHP intends to sell
the building and property subject to the Leaseiaaldides an agreement to negotiate in good faith maspect to the Company's possible
purchase of such building and property.

Description of the Processing Technology. The Fssiog Technology is capable of producing convealidiO?2 pigment products. TiO2
pigments are finely-sized powders consisting of Zdystals. These crystals may be either anatasdile phase (shape) and approximate
0.18 to 0.22 microns in size. The Processing Telclgyds also capable of producing TiO2 nanoparsickespecialty product with a size range
of 10 to 100 nanometers (approximately one tergtsthe of conventional pigments). The Company ledsrchined that it will initially use the
demonstration plant to produce TiO2 nanoparticles.

The Processing Technology is fundamentally diffefesm current processing techniques. The processips exceptional control over
particle size, shape, and crystalline form. Othrecesses are based on either a precipitation t€learfrom aqueous solution or the format

of crystallites from molten droplets of titaniumide& generated in high temperature flame reactotsléManoparticle products made by these
methods exhibit the surface area and reactivityrel$or many applications, they are often amorghoumultiphase materials that grow in
particle size and change crystalline phase whejestdal to high-temperature processing. In conttastProcessing Technology produces
discrete anatase crystals in nanometer sizesthah@rmally stable at 800 degrees Centigrade8drotirs or more.

The Processing Technology is based on a propriemge-phase crystal growth technique which catngistal formation using a
combination of mechanical and fluid dynamics anenaital and thermal control. Through introductiorvefy small quantities of selected
chemicals ("doping elements") during crystal gravitte crystal size, phase, catalytic and photogitadctivity and size distribution of
crystals are controlled within narrow limits andsjgecification. Other technologies exclude theoiahtiction of doping elements during crystal
growth.

Processing Assets. The Processing Assets consisigally of a "semi-works" facility located in tHeased premises. The plant was built by
BHP as a research and development facility, baapmble of producing commercial grade products. Gtvapany intends to commence
limited production of TiO2 products using the Pregiag Technology and Processing Assets duringrtehfalf of 2000. The plant has a
nominal annual production capacity of 200 tons i@ nanopatrticles.

Plans for Development of the Titanium Pigment Pssggg Technology. The Company intends to initieliyploy the Processing Technology
for the production and sale of TiO2 nanoparticleBas hired a production manager to operate the-s@rks plant as a production facility,
has commenced product marketing, and is investigatistributor relationships. The plant has certaittlenecks in the process which limit
production capacity. The Company intends to unéertade-bottlenecking effort during the second bB#000 which should significantly
increase the production capacity of the plant.

The Company is also analyzing other means of etipipthe Processing Technology, including licensangangements and joint ventures.
Company believes that, with additional researchdalopment aimed at
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commercialization, the Processing Technology wélidapable of producing industry standard TiO2 pigiméarger particle size than
nanoparticles). The Company is assessing poténtihess arrangements which would facilitate thesld@ment of this and other additional
applications for the Processing Technology.

The raw material used as a feedstock in the pramuof TiO2 nanoparticles, and an intermediateéhimproduction of other TiO2 products, is
titanium tetrachloride, a commodity product mantdeed by several suppliers and readily availabl¢henopen market. Although the
Company uses purchased titanium tetrachlorideeafettdstock in the production of TiO2 nanoparticlee Processing Technology is capable
of producing it from an ilmenite raw material.

Target Market for Products of the Processing Teldgyo The Company is initially targeting the maskétat utilize the unique optical
properties of TiO2 nanocrystals such as produdespecialty surface coatings and UV protectant aggs. Ultra-fine or nano-sized TiO2
may also be effectively used in battery componantspollution control and detoxification. Coatiraged cosmetics utilize the ultraviolet
shielding capabilities of the material; pollutioontrol and detoxification processes take advantdigiee material's photocatalytic properties;
and battery applications utilize the electrocheihiepabilities of the material. The current globrarket for TiO2 nanoparticles is
approximately 3,800 metric tons per year, but tben@any expects the nanoparticle market to grow mapilly than the conventional
pigment market as applications for new technolog&serate increased demand.

In addition, the Processing Technology is adaptabieake nanocrystals of materials suitable fooeletctronics, ceramics and catalysts as
well. Nanomaterials applications being activelyqued by many research groups include flexible cexmfoast materials such as automobile
engines), special catalysts (chemical and petroleuooessing), health care products (pharmaceuticalshano-sized sensors), and
optoelectronics. Nano-crystal optoelectronic congmis can be used to miniaturize computers, electamvices and expand bandwidth in
telecommunications.

Research, Testing and Development of the Proce3&agnology. The Processing Technology is the tedideveral years of research and
development work done by BHP. Although the Complaglieves the technology is presently commerciakiyple, it intends to continue the
research and development work to both improve thegss and develop additional commercial appliaatior it. Such work will be
conducted by the BHP employees whose services aogpgired in conjunction with the Processing Tecbgpland Processing Assets. In
addition, the Company may consider joint reseanthdevelopment efforts with customers and otherasted parties.

Processing Technology and Proprietary Rights. Thm@any believes that the Processing Technologesepits a significant improvement in
the recovery of titanium from titaniuentaining ores, and has the potential to matgrialiuce processing costs for commodity and spg«
products. The two conventional technologies forcpssing titanium ores are generally known as tharidie and sulphate processes. Altair
believes that the Processing Technology is an isgment over these processes in that it offers geemintrol of crystal size, structure and
chemical composition, it uses a wide variety ofiffgecks, and it recycles wastes.

BHP has filed numerous patent applications withUnéed States Patent and Trademark Office ("P™th respect to the Processing
Technology and has transferred the rights to spgliGtions to the Company. Such applications mathé PTO review process, and no
patents with respect to the Processing Technolagg been granted to date.
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Competition--the Titanium Pigment Processing Tetbgy There are several producers of TiO2 nanogeas;j the largest of which has
approximately 20% of the market. The Company bebahat, with a lower cost structure than its caitgrs and the ability to produce a
more uniform, thermally stable product in a wideiety of sizes within narrow ranges, it may haweenpetitive advantage that will allow its
products to quickly gain market acceptance. Howes@me producers of TiO2 nanoparticles are majdtimational corporations with far
greater financial resources than the Company. Tpestucers also enjoy other advantages over thep@own including established customer
relationships and operating histories.

The Jig

Description of the Jig. The Altair Centrifugal iggregates particles based on differences ingpeific gravity. Such technology may be
categorized as a "gravity separation” process. iGragparators are widely used in minerals beregiimn because of their relative simplicity,
low cost of operation and ability to continuougkat large tonnage throughput. Management beligneegig will prove able to economically
recover smaller particles than can presently ba@wmically recovered by competing gravity technoésgiWhile not yet confirmed through
actual operations, the cost to manufacture andatgéne Jig is expected to be similar to the amstanufacture and operate competing gre
separators, which can efficiently process onlyiplag larger than 150 mesh. In contrast, the Colyipdasts suggest that the Jig will be able
to maintain relative efficiency when processingdfeas small as 400 mesh. See "-- Competition --Jigie In tests conducted to date using
the Jig to process relatively small particles,dfiehas yielded product quality (grade and contatess) equivalent to that yielded by
alternative technologies processing larger pagickee "--Target Markets For the Jig" and "-- Catitipa -- The Jig".

Several prototype and demonstration Jigs have beitrand tested by the Company and TMI. Continfield testing of the Jig is being
undertaken to increase the volume capacity, ideatify design problems that may reside in the digrtelogy, evaluate the Jig's ability to
perform sustained operations, determine the paiefioti downtime during such operations and estintadeanticipated maintenance costs
associated with continued operations. In additii@hd testing is being carried out to improve opigrg design for specific applications. There
can be no assurance that the testing program gvaiugcessful for all applications or that testirly @emonstrate the Jig to be economically
attractive to end users. See "--Factors That MdgdifFuture Results.”

During 1998, the Company conducted preliminaryingstf its Series 30 Jig at a mineral recovery ptgperated by a large heavy mineral
sand producer located in northern Florida. Residltie testing indicate that the Series 30 Jigjsable of producing separation results
comparable in efficiency to those of the SeriedigjXor zircon concentrates. (Results of testsgitie Series 12 Jig are discussed in "Target
Markets for the Jig" below). The Series 30 Jig, beer, is designed to be capable of processing&@@df solids per day, or more than four
times the throughput capacity of the Series 12Thg. volumes of solids per day that the Seriesr®@Series 12 Jigs are actually capable of
processing have not been established through gestowever, the Company expects that continuethtestill confirm that the two models
can process the volumes they have been desigmeddess. The Company has also begun design woeklgsger Jig that would have over
twice the processing capacity of the Series 30Skg. " -- Research, Testing and Development." $uwbased capacity would enhance the
Jig's commercial potential for high volume applicas such as coal washing and recovery of irorfines. Also, multiple units might be used
in series or parallel configurations to processhiglume operations.
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Preliminary demonstration tests conducted by thea@my and TMI suggest that the Jig may be commigreiable in a number of
applications, including:

o Recovery of ultra fine gold from waste streamfoomer tailings;

o Recovery of zircon, rutile, iimenite, leucoxeaad other valuable fractions from heavy minerablsaperations, especially from finely sized
waste piles;

o Sulfur and ash removal from fine coal,

o Recovery of tin and iron ore fines from fine itads;

o Concentration of heavy minerals, such as anasgseite, barite, cassiterite, chromite, columbitdustrial diamonds, fluorite, various
garnets, monazite, tantalite and wolframite;

o Remediation of nuclear waste.

Target Markets for the Jig. The Company's presaenid is on developing markets for the Jig that beegreatest near-term profit potential.
Although management of the Company believes thahe long run, the Jig may potentially be usedulg number of applications,
management believes that the most promising maftethe Jig in the short run are for use in preoes of heavy mineral sands in order to
recover heavy minerals, particularly zircon andrtitim.

The Company is seeking to enter into royalty oiitieh licensing agreements under which the Jig clahvalue to the beneficiation process,
especially the processing of heavy mineral sandsifigation testing with the Series 12 Jig sugg#stslig's potential for recovering zircon
from heavy mineral sand dry mill tails in Florida.Phase 1 and 2 trials conducted by the Comparghimg separation of commercial grade
zircon products from mineral sands, the Seriesd %&vithdrew a larger portion of zircon from the eere than other mineral sands processing
equipment in use today. In tests on zircon/contateifeeds conducted by the Company, the Seriefg 1&g yielded greater than 90% zircon
concentrates and recovered up to 75% of the ziiemo the unit. Initial testing of the Series 39 dn zircon/contaminate feeds produced
results which were generally equivalent to the&eti2 Jig. The Company plans more extensive tegfitite Series 30 Jig during 2000. See "-
-Plan of Operation."

The primary valuable minerals produced from heauyenal sands are titanium and zircon. Titaniumsisduprimarily as a basic componen
titanium dioxide, a pigment used principally askdtener and opacifier for paper, plastics, and p&imcon is used primarily for foundry
molds and in the manufacture of certain types ag¢gland ceramics. The Company believes the donagstimternational markets for both of
these products are significant and well establisBeth are commodities traded in bulk, usually urldag-term contracts, and are also sol
50-100 Ibs. bags, usually traded as a spot-pricedust. The U.S. Geological Survey has reportetighaduction of titanium dioxide in the
United States during 1999 was approximately 1,3BD@etric tons, representing a market value of @pprately $3 billion. The U.S.
Geological Survey does not report zirconium proiunctor the United States; however, according toey data for 1999 prepared by the (
Geological Survey, imports of zirconium for consurp in the United States during 1999 were appraxety 43,100 metric tons,
representing a market value of approximately $1#iBon. There can be no assurance that testinbdeinonstrate that the Jig can
economically extract heavy minerals from heavy mafgesands or that the Jig will prove attractivenal users.

Business Development-the Jig. Testing conductethte by the Company indicates the Jig may haveogamnpotential in a wide variety of
industries, and management believes the Jig caisdxb for finely sized heavy minerals recovery, @b@hning and environmental
remediation. See "--Target Markets". During 200@, Company plans to develop the Jig for use irptheessing of heavy mineral sands and
other uses that may have near-term profit potetitialugh implementation of the following criticaeps:

(1) Continued field testing and demonstration ef 8eries 12 Jig and experimentation with designipadations to improve effectiveness for
certain specific applications. In addition, sustaimperational testing is critical in determinih@my material design problems reside in the
technology, if the Jig is capable of sustained afi@n with little downtime, and if its maintenanoests are satisfactory. See "--Research,
Testing and Development.”
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(2) Continued field testing, including sustaine@@ional testing, of the larger volume, more mtakke Series 30 Jig. See "--Research,
Testing and Development.”

(3) Initial engineering and design work for a hgttwill be larger than the Series 30 Jig. Seeésdarch, Testing and Development.”
(4) Separation testing on potential new ore apfiica such as tin and iron ore fines.

(5) Development of royalty, rental, or limited litssng agreements with prospective industrial uaadsintroduction of the Jigs into targeted
markets

Research, Testing and Development of the Jig. Féslihg to date suggests that the Jig possessedbility to process continuous tonnage
throughput in several applications. The Jig hadipialoperating parameters -- primarily rotatiospeed, pulsing pressure, and screen
characteristics -- which must be adjusted to fit phocessing requirements of the particular feeghst being treated. Management believes
that more extensive testing is needed to idertiéyrhost efficient operating parameters for spedliffadentified applications. Further,
demonstration of sustained operation is criticahtirketing efforts. To this end, the Company hasaited or is in the process of installing the
Jig in several test sites. Specifically designesaech, testing and development efforts planneth®upcoming twelve months include the
following:

(1) The Company has installed and commenced testiagSeries 30 Jig at a mineral recovery plarated in Northern Florida. Tests
conducted by the Company indicate that the Jigysble of yielding greater than 90% zircon coneaas and recovering up to 75% of the
zircon fed to the unit. The Series 30 Jig is desibio process 500 tons per day and is considerieel tommerciakized for this application.
Series 12 Jig unit has also been installed atahd processing facility in Northern Florida. Durip@00, the Company intends to test various
plant titanium and zircon feedstreams and to teatjh mineral sand feeds from other Florida locatidresting utilizing the Jigs is being
performed by Company personnel.

(2) The Company has established a Jig testingtianiar Reno, Nevada to test samples suppliedibgnal companies and other potential
users of the Jig. The facility is used for demaatgins of the Jig technology, provides amenabiésting for a variety of mineral ores, and
serves as a test site for on-going equipment destymtest facility is equipped with a Series X, placed in a "closed loop" circuit designed
to take an initial charge of solids (0.5 to 2.08pwhich can be continuously fed in slurry fornthe Jig. Concentrate and tails streams
produced by the Jig may be accessed for samplingtprrecombination and return to the feed circli@sting performed at the test facility
during 1999 included amenability testing of oresolihmay have near term commercial potential foovecy using the Jig. Operation of the
Jig test facility is performed exclusively by Comgegersonnel.

(3) Engineering and design work will continue odigthaving approximately twice the processing cipad the Series 30 Jig. The Company
anticipates that it will be able to complete constion of the first unit by the end of 2000.
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Provided that the planned testing of the Jig olierrtext twelve months as described above is suotets'e Company believes the Series 30
Jig would be ready at that time for commercial imsgpplications involving the recovery of titaniugircon and gold. While such capabilities
of the Jig could then be marketed, the Companyaspbat the Jig's multiple operating parameterslevoeed to be adjusted to fit the
requirements of each particular customer and agodic. In the event any of the foregoing testsratesuccessful, the Company expects tt
would conduct additional testing, the nature ofekhivould depend upon the results obtained in tlowedolescribed tests. During 1999, the
Company expended $113,000 for research, testinglemelopment of the Jig.

Jig Technology and Proprietary Rights. In operattba Jig utilizes a combination of standard med#ijig and centrifugal technologies.
Without having tested the Jig in sustained, commkoperations, management believes production teafehe Jig, if completed, will be
capable of sustaining high reliability and low ntaimance costs in a production environment. Usbeflig requires no chemical additives.
The Series 12 Jig stands about six feet tall, requfloor space of about 25 square feet and weighsoximately 2,000 pounds, while the
Series 30 Jig stands about 10 feet tall, requioes §pace of about 54 square feet and weighs appately 7,000 pounds. Recently
constructed jigs have been mounted on metal fraoeg with jig auxiliary equipment--pulse water guand tank and control panel--for
transport by truck and rapid on-site installation.

A conventional jig separates a slurry of mineratipbes as it flows across the top of a screen.aéliatperiodically pulsed up through the
screen to eliminate interparticle friction and walldifferential settling according to the variationghe net specific gravities of the ore. Hea
minerals are allowed to pass downward through ¢hees while lighter materials flow across the sergea discharge point. The Jig operates
according to conventional jig principles excepttii@ screen surface is cylindrical and is rotatesubject the particles to centrifugal forces.
As currently designed, materials to be processethéyig are introduced into the top of the Jig Blurry mix with water. The slurry is
diffused across the top of the interior of a veitticylindrical screen which is rotating. Water idged through the screen allowing differential
separation in the slurry material. Heavy partiglass through the screen, are collected, and exintichine in a "concentrate” stream. Lighter
particles flow down the screen interior, are cdleélcand exit out the bottom of the machine in asspe "tails" stream.

The Company does not intend to establish its ownufaturing facility. Management is consideringiops for manufacture of the Jig,
including manufacturing under contract, exclusieersing, or a joint venture. The arrangement cewukhtually include an exclusive license
for manufacture, warehousing and distribution @rsmarts, as well as maintenance and leasingafigh Currently, the Company has
entered into an agreement with a machine shopdddatcentral Tennessee to manufacture three idiys.

Initial patents related to the concept of the digtavhole have been issued in the United Stategh3drica, United Kingdom, Australia and
Canada. These patents expire on various dates éetway 1999 and December 2000. A series of secatahfs with respect to the process
by which water is pulsed through the cylindricalesm on the Jig, a critical component differemigtihe Jig from competing products, have
been issued in the United States, South Africaadalpurope, Australia, Canada, United Kingdom, Garyrand France. These patents expire
on various dates between January 2010 and Jan0aty & third series of patents with respect to fficiency enhancing component of the
Jig have been issued in the United States, Eudwsralia, Japan, South Africa, Canada and Brakikse patents have expiration dates
between April and November 2018.
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Competition--the Jig.

Alternative Technologies. Various mineral procegsgchnologies perform many functions similar aritical to those for which the Jig is
designed. See "Factors That May Affect Future ResGlompeting Products and Alternative Technologiesridvhls processing technolog
are generally predicated on the physical and chemlracteristics of the materials being procesaedinerals processor may exploit
contrasts in size, specific gravity, hardness, retigisusceptibility, electrical conductivity, anicdhiar characteristics to selectively extract
concentrate mineral constituents. Minerals proaasssiso exploit variations in chemical reactivitydamolecular affinity to selectively
separate minerals.

The Jig competes in an arena in which particleifipegravity is the primary criteria for particlegregation and capture. Competing
technologies in this arena include the following:

Spirals and Cones. To separate out valuable pestigith a spiral or cone, a mineral processor eusandsize feed slurried in water througl
tilted trough (spiral) or over a convex surfacen@p In this process, fine-sized particles tentflaat" and not settle as quickly as larger
particles. The difference in settling speed perthiesmineral processor to separate out and extraghore valuable heavy particles. Spirals
and cones are most effective in feed sizes latger 150 mesh.

Froth Flotation Devices. To separate minerals uaifigth floatation device, a processor introdutfesmical agents into a pool of mixed
particles, which agents attach to certain sulfi@sce attached to the chemical agents, the sulfidasto the surface. The froth flotation
method can be effective on particles 200 mesh aidlemn size.

Heavy Media Separation. Heavy media separatiorpi®eess in which a feed containing both densdightiparticles is fed into a solution
whose specific gravity is midway between the platico be separated. The light particles floahtodurface of the solution, while the heavy
particles sink. Heavy media separation is effegirimarily in the removal of ash from coal and mal scale analytic laboratory applicatio

The Company believes that, in certain applicatitims, Jig may prove more efficient, cost effectimeadaptable than spirals and cones, froth
flotation devices, or heavy media separation devibkevertheless, results from further tests ora@perations may reveal that these
alternative technologies are better adapted taaayl of the uses for which the Jig is intendearbbver, regardless of test results, consui
may view any or all of such alternative technolsgis technically superior to, or more cost effecthan, the Jig.

Competing Jid-ike Products. The Company believes that the Jiceotly faces several forms of competition in tlenenercial segregation
dense particles contained in feeds between 15@@dadnesh, including the Kelsey Jig, Falcon conegots and the Knelsen batch
concentrator unit, which are currently being usedldwide. Another centrifugal jig device, the Kejgey, has been developed in Australia
subsequent to the invention of the Jig. The Kejgels more complicated in design than the Jig,chtthe Company believes makes it more
expensive to manufacture, operate and maintairpioduction environment. According to the Kelseygimanufacturer, Geo Logics Pty. L
Kelsey jigs are in service at 24 plants worldwitheaddition, Falcon, a Canadian company, producamaentrator which is used mainly for
pre-concentration and scavenging. Their principaliaations to date have been in the gold and kamtégndustries. There also exists a batch
concentrator known as the Knelsen Bowl, which manaent believes is best suited to small volumeddih concentrator differs from the
Jig in that it process a finite "batch" of materialcompletely emptied, and then processes a aiaiplnew finite batch, while the Jig
processes a continuous flow of materials). KneBewls have been installed in various mining appi@ss, primarily gold, throughout the
world. Both the Falcon and Knelson concentratoitizatdifferent technologies than the technologypéaged by the Jig.

13



The Company is a small player in an industry cosgatiof major mining companies possessing tremenchpital resources. The Compan
an insignificant competitive factor in the industihere is no assurance that competitors, manyhohwmay have significant capital and
resources, will not develop or are not now in thecpss of developing competitive equipment that tafunctionally or economically
superior to the Company's equipment.

Tennessee Mineral Property

Description of the Tennessee Mineral Property. Teenessee Mineral Property consists of approximd#|000 acres of land that the
Company has leased (or has binding commitmentsase)) in or near Camden, Tennessee, containinghf#ta®y minerals.

[MAP GRAPHIC OMITTED]

From 1996, when the Company began acquiring leésesigh 1999, exploration activities on the TerseesMineral Property have included
geologic mapping, sample collection, drilling ofél&uger holes and preparation of geologic and diepaslels. The deposit model also
incorporates 40 drill holes completed by an eadigloration company. Deposit model estimates ansistent with deposit estimates
previously determined by other resource compaiiies.mineralized deposit on the Tennessee Mineogld?ty has not yet been proven to be
areserve (as defined in Regulation S-K, Item &Zde 7 promulgated under the Exchange Act), aadCthmpany's limited operations and
proposed plan with respect to it are exploratorgature.

The production of saleable heavy minerals from figaineral sand ore is a two-stage process. At tine site, heavy mineral ore is treated in
a "wet mill" where a 90% total heavy mineral coricate is prepared typically utilizing gravity seation equipment. This concentrate is then
taken to a "dry mill" where individual mineral cditgents are extracted using magnetic and highiadareectrical separators.

In order to assess the amenability of the Tennddéseral Property ore to processing with the Jign bulk samples were collected by the
Company from the Tennessee Mineral Property. Tesk wompleted by the Company on the first samplinduhe spring of 1997 suggested
the sands can be processed with the Jig. Teswrperd by the Company which emphasized recovery higged up to 94% heavy mineral
recovery with a six-t@ne concentration ratio. (Stated differently, affesingle pass through the Jig, 94% of the ordisewaas concentrated
about one-sixth of its original volume, and fiveths of the sand rendered a non-valuable discAdli$ typical of gravity separation
processing, several passes through the Jig wildloessary to produce a 90% total heavy mineralesdrate. Further, in the event the
Tennessee Mineral Property is proven to containifsdgnt heavy mineral reserves the Jig would ikeé used in conjunction with traditional
gravity separators, primarily spirals, to mosta@éntly process the sand ore in the "wet mill".
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A second bulk sample was collected during late 18@proximately 5,000 pounds of representative matieed material was collected from
an exposed sand horizon. This sample was procéysaa independent Florida heavy sands producetten@ompany utilizing both "wet
mill" and "dry mill" processes to produce represgine samples of saleable products. The samplétsegare reviewed by an independent
consulting group hired by the Company to prepauesafeasibility study of the Tennessee Mineral Rrop See "--Plan of Operation." In July
1998, the independent consulting group completent tachnical pre-feasibility study of approximatdl 700 acres of the Tennessee Mineral
Property known as the "Camden Deposit." The sttales that the Camden Deposit contains an indigatemuirce of 12 million tons of total
heavy minerals consisting of 65% titanium-bearirigerals, 15% zircon and 20% non-valuable heavy raigelt indicated that saleable
ilmenite, rutile and zircon products can be prodij@nd that established markets currently exiss@imh products. The study then modeled
mining and production costs and concluded thattdwmden Deposit has the potential to be economicgiyed via a large-scale sand mining
operation with an approximate 20-year life.

Based on the positive results of the consultaapsnt, the Company initiated a final feasibilitydy in August 1998. The Company has
commenced the design and engineering of the wetetdration process/facilities and has filed an igpfibn for a National Pollution
Discharge Elimination System permit for a pilotrgléacility with the Tennessee Department of Envinent and Conservation. Other
activities involved in the feasibility study wilhclude additional drilling to further define resoercharacteristics, detailed analysis of
mineralogical characteristics and mine processiathods, larger scale testing of the Series 3(adiglysis of product markets, and evalua
of possible strategic alliances. The Company exspbett the final feasibility study will be compldtduring the second half of 2000. If the
feasibility study suggests that cost-effective mgnof the Tennessee Mineral Property is feasibieing could begin within 24-36 months
after completion of the study, subject to, amorieothings, the price of, and demand for extraethielavy minerals and the Company's
ability to obtain necessary financing, permits, godernment approvals. See "--Plan of Operation'"aftGovernment Regulation and
Environmental Concerns."

Subsequent to the completion of the pre-feasibélidy, further exploration of the Tennessee MinRraperty by the Company suggested the
existence of an additional heavy mineral sandsuregoof approximately 10 million tons in an areathwest of the Camden Deposit known
as the "Little Benton Deposit." Preliminary resuttdicate that the Little Benton Deposit contairsigh-grade titanium mineralization similar
to the Camden Deposit. The Company has approxiyn@t800 acres under lease in the Little Benton arghintends to conduct further
testing of the Little Benton Deposit. If such tegtaffirms the existence of the indicated resousod, the feasibility study suggests that cost-
effective mining of the Tennessee Mineral Propertiasible, the production capacity and/or liféhed mining operation could be
significantly increased.

Research, Testing and Development of the Tennddsesral Property. As discussed in "--Descriptiortlod Tennessee Mineral Property"
above, in July 1998, an independent consultingmmmmpleted a technical pfeasibility study of approximately 4,700 acreshu Tennesse
Mineral Property known as the "Camden Deposit."d8lasn the positive results of the consultant'smtetoe Company initiated a final
feasibility study in August 1998 which it anticipatwill involve additional drilling to further defé resource characteristics, detailed analysis
of mineralogical characteristics and mine procassiethods, larger scale testing of the Series@dialysis of product markets, and
evaluation of possible strategic alliances. The gamy expects that a feasibility study will be coetetl during the second half of 2000. If the
feasibility study suggests that cost-effective minof the Tennessee Mineral Property is feasibleing could begin within 24-36 months
after completion of the study, subject to, amoriepthings, the price of, and demand for extraethalelavy minerals and the Company's
ability to obtain necessary financing, permits, gogdernment approvals.
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During 1999, the Company incurred $689,594 in defkexploration expenditures on the Tennessee Elifeoperty. Expenditures were
incurred on leasehold minimum advance royalty payseuger hole drilling, sampling, sample analgsid assay, geological and
mineralized deposit characterization studies ahdratelated exploration activities.

Competition--the Tennessee Mineral Property. Basethe exploratory work done to date, the Compantigipates that the saleable products
which may be produced from the Tennessee Minergd?ty are ilmenite, rutile and zircon. limenitehieh may contain 40% to 70% titani
dioxide, is used in the production of titanium dae pigment, a specialty chemical used principaflya whitener and opacifier for paper,
plastics and paint. According to the U.S. GeoldgBiarvey, ilmenite is the most abundant naturatlgwsring, commercially produced
titanium mineral and supplies approximately 90%hefworld demand for titaniferous material. Suchded is projected to increase at an
annual rate of 2%-3% for the foreseeable future Whited States imports approximately 60% of tidtaénite consumed. There are presently
three entities in the United States which prodiroenite concentrate from heavy mineral sands artdally all production is used by five
titanium pigment producers whose plants are prigméocated in the southeastern U.S. Pigment produgse various methods to process
ilmenite concentrate into titanium dioxide pigmand require that the concentrate feedstock metgicethemical and size criteria applicable
to the process being used. The Company believésttitacan economically mine the Tennessee MihBraperty and produce satisfactory
products for sale to pigment producers, it may hmeempetitive advantage in being a domestic predoperating in close proximity to its
primary markets.

Rutile, which generally contains greater than 98&hium dioxide, is also used in the productioritafnium dioxide pigment. Its processing
costs are significantly less than ilmenite duehshigher concentration of titanium dioxide. Altlghuthis greatly enhances its market value,
rutile is much less abundant than ilmenite, reprisg approximately 5% of the total heavy minexastained in the Tennessee Mineral
Property.

Zircon, which is used in ceramic, refractory andrfdry applications, represents approximately 15%hetheavy minerals contained in the
Tennessee Mineral Property. Zircon sand is cuiydrging produced at three mines in the southeakte&3nand in several countries around
the world. Titanium-bearing minerals and zircon e@enmonly found and mined together.

Plan of Operation-General.

With respect to the Jig, the Company's marketifigresfin the near future will continue to be diestto opportunities within North America,
with future expansion into foreign markets devetgpover time. Because the Company does not inteeddage in the actual manufacture of
the Jig, it does not expect to purchase a manufagtéacility or any significant manufacturing eguient.

During 2000, the Company expects to hire saleskatiaig and production employees for its titaniumgrpent processing business. The
guantity and timing of new hires will be dependentbusiness activity. As part of the acquisitionttef Processing Technology from BHP,
Company received the use, until December 31, 2000e services of the eighteen BHP employees deusj the Processing Technology.
The Company expects to hire these individuals éair’dmployees on January 1, 2001.

Management does not otherwise anticipate thatuheber of Company employees will significantly inese until the Company has sufficient
sales and business activity to warrant it. Manageregpects to hire two to four additional employdasng the next 12-month period;
however, the actual number of new employees hiréddlapend on the Company's operating resultsiréd) such new employees would be
primarily engineering and technical staff to suppgesting, development and commercialization progra
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Subsidiaries.

Altair International Inc.1 was incorporated undee taws of the province of Ontario, Canada in Ap8r3. Altair currently has three wholly-
owned subsidiaries, Fine Gold Recovery Systems, éndevada corporation ("Fine Gold"), Mineral Reexy Systems, Inc., a Nevada
corporation ("MRS"), and 660250 Ontario Limited,@ntario Corporation, and three indirect wholly-@trsubsidiaries, California Recovery
Systems, Inc., a Nevada corporation, Altair Tecbgigs, Inc., a Nevada corporation, and TennessteyVHtanium, Inc., a Nevada
corporation.

Fine Gold was acquired by the Company in April 19%4he Gold is, for accounting purposes, a develamnstage company with no operai
revenues earned to date. The Company's acquisitibM| in February 1996 was effected by merging TiMth and into Fine Gold (the "TNh
Merger"). Fine Gold also now includes the operatioha wholly-owned subsidiary of the Company forim&nown as Mineral Recovery
Systems, Inc., which was merged with and into [Bioéd in June 1996. As discussed below, another iydoovned subsidiary of the
Company, formerly known as Carlin Gold Companyasv operated under the name Mineral Recovery Systera. The Company intends
that Fine Gold will hold and maintain Jig technolaghts, including patents, and will enter intoogalty arrangements to allow MRS to
develop and commercially utilize the Jig.

MRS was incorporated by the Company in April, 198VIRS previously has been involved in the explomfior minerals and development
of unpatented mining claims in Nevada, Oregon aalif@nia. All mining claims have now been abandibriehe Company currently intends
that MRS will arrange for the manufacture of thggfér commercial sales, rental or royalty arranget®evith end users. In addition, MRS
currently holds, directly or indirectly, all of tf@ompany's interest in the Tennessee Mineral Pippand the Company intends that MRS will
continue to lease or acquire and develop minegqaties in the future, particularly propertiesttb@ntain mineral resources that may be
processed with the Jig.

Altair Technologies, Inc. holds all of the Companigiterest in the titanium pigment processing tettgy. California Recovery Systems, Inc.
held the company's exploratory rights with respet¢he California Mineral Property, which were témated during 1999. The remaining
100% owned subsidiaries do not presently have asgta or operations.

(1) The Company was incorporated in April 1973 urtle name Diversified Mines Limited, which was seguently changed to TéxS. Oll
& Gas Inc. in February 1981, then to Orex Resowrted. in November 1986, then to Carlin Gold Comphre. in July 1988, to Altair
International Gold Inc. in March 1994, and to Altaiternational Inc. in November 1996.

(2) MRS was formerly known as Carlin Gold Compafilye name change was effective in June 1996.
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Government Reqgulation and Environmental Concerns.

Government Regulation. The Company's exploratioth@fTennessee Mineral Property, testing of thealig operation of the titanium
pigment processing facility are, and any futurdings operation, construction or mining activit@sthe Company will be, subject to a number
of federal, state, and local laws and regulatiamerning mine and machine safety and environmentdéction. Such laws include, without
limitation, the Clean Air Act, the Clean Water Atlte Resource Conservation and Recovery Act, am€tdmprehensive Environmental
Response Compensation Liability Act. Such laws megthat the Company take steps to, among othegshimaintain air and water quality
standards, protect threatened, endangered andspi@eies of wildlife and vegetation, preserve @ertaltural resources, and reclaim
exploration, mining and processing sites. These lang continually changing and, as a general mattetbecoming more restrictive.

Compliance with federal, state, or local laws gulations represents a small part of the Compamgsent budget; nevertheless, continued
compliance may be extremely costly, especiallinégf Company actually commences extraction operatiarthe Tennessee Mineral Property.
If the Company fails to comply with any such lawgegulations, a government entity may levy a finehe Company or require the
Company to take costly measures to ensure compligrty such fine or expenditure may adversely afffee Company's development.

The Company is committed to complying with andit¢dknowledge, is in compliance with all governnamegulations. The Company
cannot, however, predict the extent to which futeggslation and regulation could cause the Compgangcur additional operating expenses,
capital expenditures, and/or restrictions and delayhe development of the Company's productspaoplerties.

Environmental Regulation and Liability. Any propdsaining or processing operation on the Tennesseensl Property, at the facility at
which the Processing Assets are located or any ptioperty acquired by the Company will be subjedederal, state, and local
environmental laws. Under such laws, the Company Inegjointly and severally liable with prior propeowners for the treatment, cleanup,
remediation, and/or removal of substances discavenehe Tennessee Mineral Property or any otheesty used by the Company, which
are deemed by the federal and/or state governmdra toxic or hazardous ("Hazardous Substances{rt€or government agencies may
impose liability for, among other things, the impeo release, discharge, storage, use, disposahrmportation of Hazardous Substances.
Company might use Hazardous Substances and, althtbagCompany intends to employ all reasonablytmatale safeguards to prevent any
liability under applicable laws relating to HazanddSubstances, companies engaged in mineral etiptoeand processing are inherently
subject to substantial risk that environmental reiiatgon will be required.

Employees.

The business of the Company is currently managddrbWilliam P. Long, President and Chief Execut@#icer of the Company and Mr. C.
Patrick Costin, Vice President of the Company aresient of MRS and Fine Gold. In addition, the @amy employs a Chief Financial
Officer, a senior process engineer, a metallurgigigologist, a controller and a part-time empldyesn office management and
administrative assistance capacity. There are mer @mployees of the Company or its subsidiaries.

Other than the employment agreements of Dr. Lorghn Costin described below, and the employment@gent with the Chief Financial
Officer, there are no written employment agreembéats/een the Company or its subsidiaries and thspective personnel. The future
success of the Company
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will depend, in part, on its ability to attract aredain highly qualified technical, marketing andmagement personnel. There is no assurance
the Company will be successful in retaining oraatting highly qualified individuals in key positienSee "Factors That May Affect Future
Results - We are Dependent on Key Personnel.”

Where You Can Find More Information.

The Company files annual, quarterly, and currepores, proxy statements, and other information wWith SEC. You may read and copy any
reports, statements, or other information thaitGbenpany files at the SEC's Public Reference Roofb@trifth Street, N.W., Washington,
D.C. 20549. Please call the SEC at 1-800-3Ba0 for further information on the Public Referei®oom. The SEC also maintains an Inte
site (http://www.sec.gov) that makes availableh® public reports, proxy statements, and otherinédion regarding issuers, such as the
Company, that file electronically with the SEC.

The Common Stock is quoted on the Nasdaq Natiormak®t. Reports, proxy statements and other infaonatoncerning the Company can
be inspected and copied at the Public ReferencenRiddhe National Association of Securities Deglé&35 K Street, N.W., Washington,
D.C. 20006.

Glossary of Terms.

Amenability means responsiveness of an ore defmpitbcessing.

Ash means inorganic residue remaining after coallacstion. Ash is an undesirable component of ceahbse it reduces thermal value and
produces a waste product after combustion.

Assay means to analyze an ore or other substartsdamine the presence, absence, and quantityeoblomore components.
Beneficiate means to improve the grade of ore bggssing.

Centrifugal force means the component of force bonay in curvilinear motion that is directed awagrh the axis of rotation.
Coal fines means finely pulverized coal particldsol will pass through a 28 mesh screen.

Coal washing means processing of pulverized cogdrntmve ash and pyrite.

Environmental remediation means removal of harmfireral particles from a site previously alterednioynan activities.

Heavy minerals sands means beach or dune sands edritain a small fraction of heavy particles. Hemineral sands are commercially
mined to produce titanium minerals and zircon.

[Imenite means a titanium-bearing oxide mineraltaiming variable percentages of iron and usedrasvanaterial in the production of
titanium pigments.

Mesh means one of the openings or spaces in ansdrke value (size) of the mesh is given as thebmurof openings per linear inch.
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Mill means a building with machinery for processirg. Dry mill refers to heavy minerals sand preags of dry materials. Wet mill refers to
heavy minerals sand process of material that axednivith water in slurry.

Mineralized Deposit or Mineral Deposit means a mafized body which has been delineated by apprtglyispaced drilling and/or
underground sampling to support a sufficient torenaigd average grade of metals. Such a deposindoegialify as a reserve until a
comprehensive evaluation based upon unit costegradoveries and other material factors concladalland economic feasibility.

Placer means deposits of sand, gravel and othetatier residual material containing a valuableeral which has accumulated through
weathering and natural mechanical concentrationgages. A placer mine is an operation that recmegtain valuable minerals based on
differences in specific gravity.

Pyrite means a yellowish-brown mineral sulfide egming iron and sulphur. Pyrite is an undesiraldmponent of coal because sulphur
dioxide gas is released when it is burned with.coal

Specific gravity means the ratio of the mass afla ©r liquid to the mass of an equal volume otevat a specified temperature.

Tails or tailings means those portions of washedtloat are regarded as too poor to be treatedefyrdls distinguished from material
(concentrates) that is to be smelted or otherwiitizad.

Thermal value means a measure of the ability oi&(coal) to produce energy when ignited.
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Forward-looking Statements.

This Form 10-K contains various forward-lookingtetaents. Such statements can be identified bysbetithe forward-looking words
"anticipate," "estimate," "project," "likely," "bielve," "intend," "expect," or similar words. Thestatements discuss future expectations,
contain projections regarding future developmesygrations, or financial conditions, or state ofieeward-looking information. When
considering such forward-looking statements, yaausthkeep in mind the risk factors noted in thistem and other cautionary statements
throughout this Form 10-K and the Company's othiegs with the Commission. You should also keepimd that all forward-looking
statements are based on management's existindstadieut present and future events outside of mamagt's control and on assumptions
that may prove to be incorrect. If one or moresiglentified in this Form 10-K or any other appbtafilings materializes, or any other
underlying assumptions prove incorrect, the Comsaagtual results may vary materially from thoseécgrated, estimated, projected, or
intended.

Among the key factors that may have a direct bgasimnthe Company's operating results are risksuacdrtainties described under "Factors
That May Affect Future Results," including thostiatitable to the absence of operating revenugsaddits, uncertainties regarding the
development and commercialization of the Jig, dgwelent risks associated with the Tennessee MiReagderty, risks related to the
Company's purchase and proposed development atatatipn of the Processing Technology and Proogs8issets and uncertainties
regarding the Company's ability to obtain capitdfisient to continue its operations and pursugitsposed business strategy.

Factors that May Affect Future Results.

RISK FACTORS RELATED TO THE COMPANY GENERALLY

We Have Not Generated Any Operating Revenues or Pfits.

Altair is a development stage company. To dategiAlias not generated revenues from operationsatized a profit. Altair is presently
investing substantial resources in the testingdawlopment of the Jig, the exploration of the Tessee Mineral Property, and the
acquisition, development and commercializatiorhef Processing Technology and Processing Assetse Tha be no assurance that the Jig,
the Tennessee Mineral Property, the Processingnbémly and Processing Assets or any other projed¢riaken by Altair will ever enable
Altair to generate revenues or that Altair willaaty time realize a profit from operations.
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We May Continue to Operate at a Net Loss.

Altair has experienced a loss from operations erg¥iscal year since its inception. Altair's los$em operations in 1998 were $1,762,088
and its losses from operations in 1999 were $28881 Although Altair expects to begin product sale3iO2 nanoparticles in 2000, total
sales will probably not be at a level sufficienptoduce a positive net income for the year. Aldll continue to experience a net operating
loss until, and if, the Processing Technology arat@ssing Assets, the Jig and/or the Tennessea@liPmperty begin generating revenues
for Altair. Even if the Processing Technology anddessing Assets, the Jig or the Tennessee MiReoakrty begin generating revenues,
such revenues may not exceed the costs of produétxordingly, Altair may not ever realize a ptdfom operations.

We May Not be Able to Raise Sufficient Capital to Met Present and Future
Obligations.

Altair may not be able to obtain the capital neags$o complete the development work necessarjaimepghe Processing Technology and
Processing Assets into continuous operation innancercial setting. In addition, we may be unablelitain the capital necessary to complete
testing and development of the Jig or exploratibthe Tennessee Mineral Property. If Altair detares to construct and operate a mine o
Tennessee Mineral Property, Altair will need toadbia significant amount of additional capital tomplete construction of the mine and
commencement of operations.

In addition, Altair may need additional capital fuzcessary or discretionary acquisitions of equiginaoperties, intellectual property rights
or companies. General and industry market factooth®er unforeseen events may also affect Altasts of and need for capital.

If Altair needs additional capital, it may not te hble obtain the amount of additional capital eeeal may be forced to pay an extremely
high price for capital. Factors affecting the aahility and price of capital may include, withourhitation, the following:

o market factors affecting the availability andtoofscapital generally;

o the performance of Altair;

o the size of Altair's capital needs;

o the market's perception of mining, technology]l anminerals stocks;

o the economics of projects being pursued; and

o industry perception of Altair's ability to recavwminerals with the Jig or Processing Technology.

If Altair is unable to obtain sufficient capital @rforced to pay a high price for capital, Altaiay be unable to place the Processing
Technology and Processing Assets into continuoasadipn, complete the testing and production ofliigeexploration and development of
the Tennessee Mineral Property, or otherwise puasdefully exploit existing or future developmemportunities. In addition, because of
their size, resources, history and other fact@gam competitors of Altair may have better acdessapital than Altair and, as a result, ma
able to exploit opportunities more easily or thayioly than Altair.
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Our Operations Are And Will Be Subject to ExtensiveGovernment Regulation.

Altair's exploration of the Tennessee Mineral Propdesting of the Jig, and operation of the fitam pigment processing facility are, and any
future testing, operation, construction or minimgh\aties of Altair will be, subject to a number fifderal, state, and local laws and regulations
concerning mine and machine safety and environrhprisgection. Such laws include, without limitatiaghe Clean Air Act, the Clean Water
Act, the Resource Conservation and Recovery Acttha Comprehensive Environmental Response Compiemdaability Act. Such laws
require that Altair take steps to, among otherghjmmaintain air and water quality standards, jpgtdteeatened, endangered and other species
of wildlife and vegetation, preserve certain cudfuesources, and reclaim exploration, mining amat@ssing sites. These laws are continually
changing and, as a general matter, are becoming rastrictive.

Compliance with federal, state, or local laws g@ulations represents a small part of Altair's pnebedget; nevertheless, continued
compliance may be extremely costly, especiallylifié actually commences mining operations on tearlessee Mineral Property. If Altair
fails to comply with any such laws or regulatioagjovernment entity may levy a fine on Altair oqué&e Altair to take costly measures to
ensure compliance. Any such fine or expenditure adhyersely affect Altair's development.

Certain of Our Experts and Directors Reside in Canda And May Be Able to Avoid
Civil Liability.

Altair is an Ontario corporation, and a majorityitsfdirectors are residents of Canada. In addittentain of Altair's experts (including its
principal accountants and Canadian legal counsellogated in Canada. As a result, investors maynadle to effect service of process upon
such persons within the United States and may bblario enforce court judgments against such psrgredicated upon civil liability
provisions of the United States securities lawi lincertain whether Canadian courts would (iperd judgments of United States courts
obtained against Altair or such directors, officergexperts predicated upon the civil liability piions of United States securities laws or (ii)
impose liability in original actions against Altair its directors, officers, or experts predicatipdn United States securities laws.

We are Dependent on Key Personnel.

The continued success of Altair will depend togmgicant extent on the services of Dr. WilliamL®ng, President and Chief Executive
Officer of Altair, and Mr. C. Patrick Costin, Videresident of Altair and President of Fine Gold MRIS. The loss or unavailability of Mr.
Long or Mr. Costin could have a material adverdeatfon Altair. Altair does not carry key man inaace on the lives of such key officers.

In addition to the individuals identified above t#it employs a Chief Financial Officer, senior pres engineer, metallurgist, geologist,
controller, and administrative assistant. Altais In®@ other employees. Aside from Dr. Long, Mr. @oand the Chief Financial Officer, Altair
has no employment agreements with any of its peedoCompetition for such personnel is intense, Altar can provide no assurance that it
will be able to attract and maintain all persomrmetessary for the development and operation bllisgness.
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We May Fail to Identify or Be Unable to Consummatdmportant Strategic
Transactions.

Altair is currently evaluating, and plans to contirto evaluate, licensing or acquiring additionalimg products or properties. Altair also
plans to remain open to acquiring, or developimgtsgic relations with other companies that hawelpcts, manufacturing capabilities, or
other qualities that are compatible with Altairissiness objectives. Altair must compete for ativacacquisition or strategic alliance
candidates with numerous other companies, manyhofmhave significantly greater financial and tedbgizal resources than Altair. In
addition, to the extent Altair is in a competitipesition, it may fail to identify or consummate atgition or strategic alliance opportunities.

Even if Altair identifies and completes such alies, consummation thereof may require Altair tariredditional debt, amortize expenses
related to goodwill and intangible assets, or istiligive equity securities, all of which could agely affect Altair's operating results or
financial condition. In addition, a failure by Altdo integrate its operations with that of an allyacquisition target may adversely affect
operating results. Disruptions in operations &elyi to be especially severe during the fiscal torarimmediately following any acquisition
alliance transaction, while the operations of tbguared or combined business are being integratedAltair's operations.

We May Issue Substantial Amounts of Additional Shaes Without Stockholder
Approval.

Altair's Articles of Incorporation authorize thesignce of an unlimited number of shares of ComntookSAll such shares may be issued
without any action or approval by Altair's stocktheds. In addition, Altair has two stock option @amhich have potential for diluting of the
ownership interests of Altair's stockholders. Tésuance of any additional shares of Common Stockdnrfarther dilute the percentage
ownership of Altair held by existing stockholders.

The Market Price of Our Common Stock Is Extremely \blatile.

The Common Stock was listed on the Alberta Stooshiarge through April 23, 1998 and has been listethe Nasdaq National Market sir

January 26, 1998. Between March 24, 1997 and Ja23ar1998, our Common Stock was listed on the Bla&®mallCap Market. Trading in
the Common Stock has been characterized by a leigred of volatility. See "Price Range of CommorcktoTrading in the Common Stock
may continue to be characterized by extreme viafdr numerous reasons, including the following:

o Uncertainty regarding the viability of the Prosiag Technology;

o The continued absence of any revenues from the Ji

0 Uncertainty regarding the viability of mining tliennessee Mineral Property;

o Continued dominance of trading in the Common IStnyca small number of firms;
o Positive or negative announcements by Altaitcompetitors;

o Industry trends, general economic conditiongenWnited States or elsewhere, or the general nsaftieequity securities, minerals, and
commodities;
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0 The announcement of financial or research andldpment results that differ from analyst and itwesxpectations, regardless of the he
of Altair;

o Significant changes in future prospects of Ajtaird

0 Speculation by short sellers of Common Stocktbeiopersons who stand to profit from a rapid iaseeor decrease in the price of the
Common Stock.

Future Sales of Currently Restricted Securities MayAffect the Market Price of
Our Common Stock.

The resale of "restricted securities" as well asgges held by "affiliates" of Altair, is genehalsubject to the provisions of Rule 144 ("Rule
144" promulgated under the Securities Act of 1983amended (the "Securities Act"). In generaleuille 144 as currently in effect, a
person who has beneficially owned restricted séearfor at least one year (including the holdiregipd of any prior owner except an
affiliate) would be entitled to sell within any #&-month period a number of shares that does weeexhe greater of 1% of the number of
shares of Common Stock then outstanding or theageeweekly trading volume of the Common Stock dutire four calendar weeks
preceding the filing of a Form 144 with respecstizh sale. In addition, a person who is not deeimédve been an affiliate of Altair at any
time during the 90 days preceding a sale, and velsdokeneficially owned the shares proposed to lsefepht least two years (including the
holding period of any prior owners except an af#i), would be entitled to sell such shares undee R44(k) without regard to the
requirements described above. Altair is unablerégligt the effect that future sales under Rule té4 have on the then prevailing market
price of the Common Stock.

In addition, shares issued upon exercise of optipasted pursuant to Altair's employee stock opgitams are presently registered under the
Securities Act. Subject to certain restrictiongesale by affiliates, such shares may be sold withestriction. The sale of any substantial
number of shares of Common Stock may have a depeesect on the market price of our Common Stock.

We Have Never Declared A Dividend And May Not Forte Foreseeable Future.

Altair has never declared or paid dividends onGleenmon Stock. Moreover, Altair currently intendsétain any future earnings for use in
business and, therefore, does not anticipate paliindends on its Common Stock in the foreseealtiaré.

RISK FACTORS RELATED TO DEVELOPMENT OF THE JIG

Our Series 12 Jig Is Too Small For Most CommercidUses.

To date, Altair has developed and tested a lowpaaity Series 12 Jig and a higher-capacity Sefleli@ Test results on the Series 12 Jig,
designed to be capable of processing approximadtons of solids per day, suggest that commeusialof the Series 12 Jig is technically
feasible. Nevertheless, the designed capacityeoStries 12 Jig is too small for coal washing, hieav
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minerals extraction, and most other intended apptios of the Jig, except use in small placer goildes or similar operations. Even if the
Series 12 Jig performs to design specificatiorsulmsequent tests or at a commercial facility, Alb@lieves that, because of its small capa
the potential market for the Series 12 Jig is kit

Testing Is Incomplete on Our Series 30 Jig.

The Series 30 Jig is designed to process approgiyna®0 tons of solids per day. Altair believestttis designed capacity is sufficient for
heavy mineral sands processing and many otherdattoommercial applications. Having completed dtralrset of tests on the Series 30 Jig
at a heavy minerals sand processing facility inthenn Florida, Altair hopes that it can begin méairgthe Series 30 Jig for heavy mineral
sands recovery during 2000. Nevertheless, the $S8@idig may not prove attractive to potential esers. Even if Altair is successful in
leasing the Series 30 Jig to end users, the S&0idgy may not prove efficient, durable, or coseetive enough to satisfy the expectations of
end users once operated in an uncontrolled envieohrnm addition, the introduction of new technaésgby competitors could render the
Series 30 Jig or larger Jig obsolete or unmarketablequire costly alterations to make it markietab

Performance Of The Jig In A Commercial Setting MayNot Match Test Results.

Although test results from controlled tests on$eeies 30 Jig suggest that it is capable of sepgradluable heavy minerals from mineral
sands, the Series 30 Jig has not been operatedtasf pn actual commercial mineral processindifgcWhen integrated into actual
commercial operations, the Series 30 Jig:

0 may not be able to process sand at its desigacityp
0 may not recover a commercially valuable end pcbdtia commercial viable rate when processing ralrgands;
0 may break down frequently or otherwise be todlgds operate and maintain;

0 may be displaced or rendered obsolete by thednttion of competing technologies or jigs and mayncompatible with developing
mining or extraction processes; and

o0 may be rendered obsolete by the absence of defoahdavy minerals or other end product of proicgss
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The Jig Faces Competition From Alternative Technolgies.

The centrifugal jig process may not prove supegdher technically or commercially, to alternatieehnologies. As explained in "Business--
the Jig--Competition--Alternative Technologies,'tieas mineral processing technologies perform nfangtions similar or identical to those
for which the Jig is designed. Altair believes thatcertain applications, the Jig may prove mdfieient, cost effective, or adaptable than
spirals and cones, froth flotation devices, or lygaedia separation devices. Nevertheless, resols further tests or actual operations may
reveal that these alternative technologies arebattapted to any or all of the uses for whichJids intended. Moreover, regardless of test
results, consumers may view any or all of suclréitdve technologies as technically superior tanore cost effective than, the Jig.

The Jig Faces Competition From Other Jiglike Products.

Altair believes that the Jig currently faces selfimans of competition in the commercial segregatid dense particles contained in feeds
between 150 and 400 mesh, including the KelseyRiilgon concentrators and the Knelsen batch coratenunit, which are currently being
used worldwide. Another centrifugal jig device, telsey jig, has been developed in Australia subsegto the invention of the Jig.
According to the Kelsey jig's manufacturer, Geo icedPty. Ltd., Kelsey jigs are in service worldwidie addition, Falcon, a Canadian
company, produces a small batch concentrator dsag@l machine which is used mainly for pomcentration and scavenging. Their princ
applications to date have been in the gold anchamt industries. There also exists a batch conatamtknown as the Knelsen Bowl. Knelsen
units have been installed in various mining appigces, primarily gold, throughout the world. Comipats, many of whom may have
significant capital and resources, may develofeoin the process of developing, superior or lepersive alternatives to the Jig.

The Market for Commodities Produced Using the Jig My Collapse.

If the Jig is successfully developed and manufactuAltair intends to use the Jig, or lease thdaligise, to separate and recover valuable,
heavy mineral particles. Active international maskexist for gold, titanium, zircon, and many oth@nerals potentially recoverable with the
Jig. Prices of such minerals fluctuate widely areltzeyond the control of Altair. A significant died in the price of minerals capable of be
extracted by the Jig could have significant negagéiffect on the value of the Jig. Similarly, a digant decline in the price of minerals being
produced or expected to be produced on the Tenmdéiseral Property could have a significant negagffect on the viability of a mine or
processing facility on either such property. Iniéidd, because Altair intends to market the Jigraniily to mining companies, a general
economic downturn in the mining or mineral indwegrmay have a material adverse effect on Altair.
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We Are Dependent Upon Others To Manufacture The Jig

Altair currently contracts on a per-unit basis watmachine shop located in central Tennessee $endsly of the Jig but has no long-term
contract with such entity. If Altair completes tegtof the Jig and develops a final production mod#air does not currently have the know-
how or resources to establish its own manufactufdrgity. Management is considering options formagacture of the Jig, including
manufacturing under a long-term contract or throaglexclusive licensing arrangement or joint ve:tédtair may not be able to obtain
adequate manufacturing capacity. Moreover, evamifinufacturer is found, it may not be able to-eff&ctively produce affordable, high-
quality units capable of sustaining continuous afiens with low maintenance costs in a productiovil®nment.

Certain Key Patents For The Centrifugal Jig Have Epired Or Will Expire In The
Near Future.

Initial patents on the Jig have been issued inXhiéed States, South Africa, United Kingdom, Aub&rand Canada. These patents expire on
various dates between May 1999 and December 208@riés of second patents have been issued wiikae® a critical component of the
Jig in the United States, South Africa, Japan, ger@dustralia, Canada, United Kingdom, Germany Rrashce. These patents expire on
various dates between January 2010 and January 2ahikrd series of patents with respect to ancéfficy enhancing component of the Jig
have been issued in the United States, Europerdliasstlapan, South Africa, Canada and Brazil. €lpegents have expiration dates between
April and November 2018.

Persons in countries in which Altair has not padrthe Jig or certain critical components may dgvelnd market an infringing product. The
cost of enforcing patents outside of North Ameraad similar obstacles, may limit Altair's ability enforce its patents and keep infringing
products out of the market for the Jig.

RISK FACTORS RELATED TO DEVELOPMENT OF THE
TENNESSEE MINERAL PROPERTY

We Have Not Completed Testing The Feasibility of Miing The Tennessee Mineral
Property.

The Tennessee Mineral Property is currently ingkgoratory stage. An independent consultant Hiedltair has completed a pfeasibility
study on the Tennessee Mineral Property, whichystadicludes sands on the Tennessee Mineral Propantgin commercial quantities of
heavy minerals. The preliminary study further codels that the sands can be economically minecotdupe commercial grade products and
that established markets exist for such producseB on these results, Altair has determined toveemoe a final feasibility study of the
Tennessee Mineral Property.

The final feasibility study, commenced during Augii898, will involve the actual design, pricingdaanalysis of equipment and facilities
that would be used to mine the Tennessee MineogdPty. Altair expects that the feasibility studil e completed in late 2000. If the
feasibility study suggests that cost-effective minof the Tennessee Mineral Property is feasibieire would not be operational for 24-36
months after completion of the study. The finakibdity study may indicate that the Tennessee Mihe
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Property does not contain minable quantities of/eainerals or that such deposits are not amertallfrge-scale, low-cost mining, as
contemplated by Altair. Even if the studies andifattesting suggest that mining is economicallgitda on the Tennessee Mineral Property,
Altair may be unable to obtain the capital, resear@and permits necessary to mine the TennessegdliProperty. Moreover, market factc
such as a decline in the price of, or demand famenals recoverable at the Tennessee Mineral Prgpeay adversely affect the development
of mining operations on such property.

We May Be Unable to Obtain Necessary EnvironmentdPermits for the Tennessee
Mineral Property.

In order to begin construction and commercial mgnam the Tennessee Mineral Property, Altair mayehtavobtain additional federal, state,
and local permits, none of which Altair has obtdinBecause Altair has not yet commenced designcoframercial mining facility in the
Tennessee Mineral Property, Altair is not in a posito definitively ascertain which federal, state local mining and environmental laws or
regulations would apply to a mine on the Tenne84ieeral Property. Nevertheless, Altair anticipatiest compliance with the Clean Air Act,
the Clean Water Act, the Resource ConservatiorRambvery Act, and the Comprehensive Environmengaipl@nse Compensation Liability
Act would be necessary if Altair determined to coemte construction and operation of a mine on thm&ssee Mineral Property. See "--
Government Regulation."

In addition to these federal laws and regulatiédir anticipates that, if the Tennessee Mineralderty is developed, Altair will be required
to obtain a surface mining permit from the Stat@@finessee under the Tennessee Mineral Surfacadvimiw of 1972. The application for
such a permit must be preceded by public noticenaunst include, among other things, a filing feeeeamation and revegetation plan, and a
bond to cover the costs of reclamation. Moreovecannection with its feasibility study of the Tessee Mineral Property, Altair has filed an
application for a National Pollution Discharge Himation System permit for a pilot plant facility thithe Tennessee Department of
Environment and Conservation. The application isently under review. Additional state and fedgratmits may be required for the
construction and operation of the pilot plant Altean provide no assurance that it will be ablelitain any such permit.

Altair is not aware of any existing local land wsstrictions that would outright prohibit miningemations on the Tennessee Mineral Prop:
Altair has held preliminary discussions with statel federal officials regarding land use issuesgrdhitting requirements, but no decisions
have been issued by any regulatory agencies.
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Any Operations On the Tennessee Mineral Property MalLead to Environmental
Liability.

Any proposed mining or processing operation orifttienessee Mineral Property, or any other propexyiaed by Altair, will be subject to
federal, state, and local environmental laws. Ursdeh laws, Altair may be jointly and severallybliawith prior property owners for the
treatment, cleanup, remediation, and/or removalbktances discovered on either of the TennessserdlliProperty or any other property
used by Altair, which are deemed by the federal@rstate government to be toxic or hazardous (értdous Substances"). Courts or
government agencies may impose liability for, amotiger things, the improper release, dischargeag#® use, disposal, or transportation of
Hazardous Substances. Altair might use Hazardobst&uoces and, although Altair intends to employeslsonably practicable safeguards to
prevent any liability under applicable laws relgtio Hazardous Substances, Companies engaged énahé@xploration and processing are
inherently subject to substantial risk that envinemtal remediation will be required.

RISK FACTORS RELATED TO DEVELOPMENT OF THE
PROCESSING TECHNOLOGY AND PROCESSING

We Have Not Yet Confirmed the Viability and Effectiveness of the Processing
Technology and Processing Assets.

The Processing Technology and Processing Asseésraibeen used by Altair or anyone else in a comtialesetting, and may prove
ineffective or unreliable when subjected to conpimsi use. Altair has used the Processing TechnaodyProcessing Assets to effectively
produce sample quantities of TiO2 nanoparticleshlag not completed testing of other product apfibas. The Processing Technology and
Processing Assets may prove wholly or partiallyffective when applied by Altair on a continuousibas a commercial setting. In addition,
the Processing Assets may break down, be costhatatain or prove unreliable when operated on dioous basis in a commercial setting.
If the Processing Technology proves ineffectivéhar Processing Assets prove unreliable in a conmiaiexetting, Altair may be unable to
recoup the investment in the Processing TechnadoglyProcessing Assets.

Nanoparticles Produced Using the Processing Techmaly May Be, or Be Perceived
As, Substandard.

In the short run, Altair plans to use the Procag3iachnology and Processing Assets to produce mgd@particles. Altair has not previously
produced or marketed TiO2 nanoparticles and, te,dts not obtained any orders for TiO2 nanopesicfhe TiO2 nanoparticles and other
products produced using the Processing TechnolodyPaocessing Assets may be of inferior qualitglternative products or, regardless of
actual quality, may be perceived as lacking adeggadlity or reliability. Even if Altair is able tefficiently produce TiO2 nanoparticles and
other products using the Processing TechnologyPaindessing Assets, it may not be able to sell puotiucts in the marketplace.
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The Current Market For TiO2 Nanopatrticles Is Limite d.

In the short run, Altair plans to use the Proceas3iachnology and Processing Assets to produce med@particles. The uses for such
nanoparticles are limited--primarily cosmetics andface coatings--and the market for such nanapestis small, estimated at 3,800 tons per
annum. Even if Altair is able to effectively produ€iO2 nanoparticles and other products using tbed3sing Technology and Processing
Assets, it may not be able to profitably marketspmducts for any of the following reasons:

o there may be insufficient demand for such praogfuct

o despite strong initial demand for such produtis,market for such products may contract or celags a result of a decrease in demand for
goods incorporating such mineral products, a waddvor regional financial crisis, or other unforesevent;

o the increased supply of such products as a rektie entrance of Altair or other suppliers itlie market may cause the price to drop,
reducing or eliminating profitability;

o such products may be of inferior quality to altgive products or, regardless of actual qualitsty te perceived as lacking adequate quality
or reliability.

Our Cost of Production May Exceed Estimates.

Altair purchased the Processing Technology andd3sing Assets based on the belief that it willthle o produce titanium dioxide and ot
products more cheaply than many competitors. Altag not, however, produced any mineral produdtgyube Processing Technology and
Processing Assets on a commercial basis. Altaitisahcosts of production may exceed those of caitope and, even if its costs of
production are lower, competitors may be able liatisgnium dioxide and other products at a lowdce than is economical for Altair.

Pending Patent Applications May Be Denied Or Provid Inadequate Protection.

BHP has filed numerous patent applications withRi© with respect to the Processing Technologyhasdtransferred the rights to such
applications to Altair. Such applications are baiegewed by the PTO, and no patents with respettte Processing Technology have been
granted to date. If the applications for any paealated to the Processing Technology are dethiedjalue of the Processing Technology,
any competitive advantage gained from Altair's onship of the Processing Technology, will be sultsidiy diminished. Altair can provide
no assurance that pending patent applicationsb@ifiranted.

In addition, persons in jurisdictions outside o thnited States in which no application has béded fior which do not honor United States
patents, may develop and market infringing techgiela Also, the cost of enforcing patents outsideath America, as well as other
obstacles, may limit the Altair's ability to enferany patents related to the Processing Technaotgyde of the United States.
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Use of the Processing Technology May Lead to Subat@al Environmental
Liability.

Any proposed use of the Processing Technology anckeBsing Assets will be subject to federal, staté,local environmental laws. Under
such laws, Altair may be jointly and severally l@kvith prior property owners for the treatmengartup, remediation, and/or removal of
substances discovered at the leased Reno, Ne\ility far any other property used by Altair thaealazardous Substances. Courts or
government agencies may impose liability for, amotiger things, the improper release, dischargeag# use, disposal, or transportation of
Hazardous Substances. Altair might use Hazardobst&uoces and, although it intends to employ allorably practicable safeguards to
prevent any liability under applicable laws relgtio Hazardous Substances, companies engaged énaih@xploration and processing are
inherently subject to substantial risk that envin@mtal remediation will be required.

Item 2. Properties

Altair maintains a registered office at 56 TempemBtreet, Toronto, Ontario M5H 3V5. Altair doeg lease any space for, or conduct any
operations out of, the Toronto, Ontario registestfite. In addition, Altair leases 900 square fefobffice space at 1725 Sheridan Avenue,
Suite 140, Cody, Wyoming 82414, which serves agthporate headquarters for Altair and its subsiela Altair's lease for the Cody,
Wyoming office space may be terminated by eithetypen 30 days' prior written notice.

In addition, in connection with the Asset PurchAgeeement, Altair and BHP entered into a leasediit@vember 15, 1999, pursuant to
which Altair is leasing approximately 20,000 squiret of laboratory and testing space at BHP'snig$acility located at 204 Edison Way,
Reno, Nevada, 89502. The initial term of the leag@res on December 31, 2000, subject to automeariewal for six-month periods at
inflation-adjusted rent until terminated by Altalihe lease grants Altair a right of first refugathe event BHP intends to sell the building and
property subject to the lease and includes an ageEto negotiate in good faith with respect taakls possible purchase of such building

property.

Fine Gold and MRS lease 5,700 square feet of offiee at 230 South Rock Boulevard, Suite 21, Rdavada 89502. The lease for the
Reno, Nevada offices expires on January 31, 2062S Mases approximately 1,550 square feet of latrgrapace at 7950 Security Circle,
Reno, Nevada 895086, for its Jig testing operatidhs. test facility lease may be terminated by eifizety upon eight weeks prior written
notice. Management believes that the existing effiand test facilities of Altair and its subsidéarare adequate for their current needs. In the
event that alternative or additional office spacesiquired, Altair believes it could obtain additid space on commercially acceptable terms.

The Tennessee Mineral Property consists of apprateiy 14,000 acres of real property located neandem, Tennessee, which MRS leases
(or has binding commitments to lease) from multiphners of the real property. Such leases grant lin exclusive rights, including the
right to explore, test, mine, extract, process, sgllany minerals or other materials found onléma, in exchange for the payment of
minimum annual advanced royalty payments priortmmencement of production on the properties (@radmmencement of production,
the extent production royalty payments do not egoatinal royalty payments) and, thereafter, productoyalty payments in an amount
equal to a percentage of the value of minerals chamal sold from the property. See Note 6 to thesGlisiated Financial Statements for
information regarding present and future minimumaated royalty payments. The leases typically ar@fminimum term of ten years, and
may be extended indefinitely at MRS’ option, preddltair is actively conducting exploration, demainent, or

32



mining operations. The leases are cancelable by BtRBy time, and are cancelable by the lessdrarevent MRS breaches the terms of the
lease. The mineralized deposit on the TennesseerMiRroperty has not yet proven to be a resencAdtair's operations and proposed plan
with respect to it are exploratory in nature. Séeni 1. Business--Tennessee Mineral Property." Tidrenessee Mineral Property is accessed
by public roads and, to Altair's knowledge, hasbesn used in prior mining operations.

During 1998 and 1999, Altair incurred $793,253 689,594, respectively, in deferred explorationesgitures on the Tennessee Mineral
Property. Expenditures were incurred on leasehatidnmum advance royalty payments, auger hole dgllisampling, sample analysis and
assay, geological and mineralized deposit chaiaaten studies, and other related explorationvéts.

Item 3. Legal Proceedings

Altair is from time to time involved in routine ilifation incidental to the conduct of its busingsi&air is currently not involved in any suit,
action or other legal proceedings, nor is it awarany threatened suit, action or other legal pedaggs which management believes will
materially and adversely affect the business oratjmns of Altair or its subsidiaries.

Item 4. Submission of Matters to a Vote of Securityolders

Altair did not submit any matters to a vote of s@gtholders during the fourth quarter of the 19B8@al year.
PART II

Item 5. Market for the Common Stock and Related Shaeholder Matters

Market Price

In the United States, prior to March 23, 1997, @menmon Stock was listed under the symbol "AIGDF'tloa over-the-counter bulletin board
maintain by the National Association of SecurilieEsalers. From March 24, 1997 until January 23, 1888 Common Stock was quoted on
the Nasdaq SmallCap Market under the symbol "ALTIF.

Beginning on January 26, 1998, the Common Stockiémding on the Nasdaq National Market undesttmebol "ALTIF." The following
table sets forth, for the periods indicated, trghtand low sales prices for the Common Stock, perted on the Nasdaqg National Market.

Fiscal Year Ended December 31, 1998 Low High
1st Quarter (beginning January 26,  $8. 125 $15.625
1998)
2nd Quarter 7. 000 9.625
3rd Quarter 3. 000 10.250
4th Quarter 5. 875 8.625
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Fiscal Year Ended December 31, 1999 Low High

1st Quarter $6. 063 $9.875
2nd Quarter 4, 125 6.875
3rd Quarter 3 875 5.000
4th Quarter 3 453 5.063

The last sale price of the Common Stock, as regantethe Nasdaq National Market, on March 15, 2088 $5.813 per share.

Outstanding Shares and Number of Shareholders.

As of March 15, 2000, the number of shares of Com®imck outstanding was 15,837,882 held by 467dusldf record. In addition, as of |
same date, the Company has reserved 3,346,70Gsifafemmon Stock for issuance upon exercise ébopthat have been, or may be,
granted under its employee stock option plans.

Dividends

The Company has never declared or paid dividendss@ommon Stock. Moreover, the Company curreintignds to retain any future
earnings for use in its business and, therefores dot anticipate paying any dividends on its Comi&tock in the foreseeable future.

Transfer Agent and Registrar

The Transfer Agent and Registrar for the CommorrlSi® Equity Transfer Services, Inc., Suite 420) A2lelaide Street West, Toronto,
Ontario,
M5H 4C3.

Canadian Taxation Considerations

Dividends paid on Common Stock owned by non-resglehCanada are subject to Canadian withholdirgThe rate of withholding tax on
dividends under the Income Tax Act (Canada) (thet")Ais 25%. However, Article X of the reciprocalxttreaty between Canada and the
United States of America (the "Treaty") generailigits the rate of withholding tax on dividends p&adUnited States residents to 15%. The
Treaty further generally limits the rate of withdimlg tax to 5% if the beneficial owner of the diefdls is a U.S. corporation which owns at
least 10% of the voting shares of the Company.

If the beneficial owner of the dividend carriestarsiness in Canada through a permanent establishm€anada, or performs in Canada
independent personal services from a fixed ba§&aimada, and the shares of stock with respect tohthe dividends are paid is effectively
connected with such permanent establishment od fieese, the dividends are taxable in Canada asdassprofits at rates which may exceed
the 5% or 15% rates applicable to dividends thaiat so connected with a Canadian permanent estatgnt or fixed base. Under the
provisions of the Treaty, Canada is permitted tohajis domestic law rules for differentiating diinds from interest and other
disbursements.
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A capital gain realized on the disposition of Conm8iock by a person resident in the United Stdeadn-resident") will be subject to tax
under the Act if the shares held by the non-rediden “taxable Canadian property.” In general, Comi@tock will be taxable Canadian
property if the particular non-resident used (othi@ case of a non-resident insurer, used or tieéddCommon Stock in carrying on business in
Canada or, pursuant to proposed amendments todhevhere at any time during the fiyear period immediately preceding the realizatit
the gain, not less than 25% of the issued andandstg shares of any class or series of shardedfdmpany were owned by the particular
non-resident, by persons with whom the particutar-resident did not deal at arms' length, or by @mbination thereof. If shares of
Common Stock constitute taxable Canadian propegliaf nevertheless may be available under thetyréinder the Treaty, gains from the
alienation of Common Stock owned by a non-resigdrg has never been resident in Canada generalipavéxempt from Canadian capital
gains tax if the shares do not relate to a pernmtagstablishment or fixed base which the non-rediias or had in Canada, and if not more
than 50% of the value of the shares was derivad figal property (which includes rights to explave ér to exploit mineral deposits) situated
in Canada.

Item 6. Selected Financial Data

The following table sets forth selected consoliddieancial information with respect to the Compamg its subsidiaries for the periods
indicated. The data is derived from financial stegats prepared in accordance with accounting piesigenerally accepted in Canada
("Canadian GAAP"), which differ in certain respefitsm those in the United States. See Note 15 dédtw Consolidated Financial
Statements included herein for certain reconailiegito accounting principles generally acceptetiénUnited States ("U.S. GAAP"). The
selected financial data should be read in conjonatiith the section entitled "Management's Disaussind Analysis of Financial Condition
and Results of Operations" and the consolidateahfiral statements and accompanying notes includezirh All amounts are stated in U.S.
dollars.

For the Year Ended December 31, 1999 1998 1997 1996 1995

STATEMENTS OF OPERATIONS

Revenues from operations $ -$ -$ -$ -$ -
Operating expenses 2,424,695 2,064,958 1,858,033 1,335,725 438,103
Interest expense 1,966 32,165 43,497 19,373 -
Interest income (134,811) (335,037) (70,059) (27,872) (1,000)
Loss from operations $ 2,291,850 $ 1,762,086 $ 1,831,471 $ 1,327,226 $ 437,103
Basic loss per common share

from operations $ (0.15)$ (0.13)$ (0.13)$ (0.12)$ (0.07)
Cash dividends declared per

common share $ -$ -$ -$ - $
Deficit, beginning of year $ 8,645,021 % 6,303,879 $ 3,956,564 $ 3,332,064 $2,894,961
Net loss 2,224,408 1,929,539 1,831,471 624,500 437,103
Other items - 411,603 515,844 -
Deficit, end of year $ 10,869,429 $ 8,645,021 $ 6,303,879 $ 3,956,564 $3,332,064
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BALANCE SHEET DATA

Working capital $ (6,429,243)$ 2,991,707 $ 7,480,153 % 2,974,955 $ 313,502
Total assets 15,673,908 8,712,052 13,125,804 8,042,888 975,259
Long-term obligations - 602,451 269,685

Current liabilities 7,563,276 239,512 712,810 308,762 90,910

Net shareholders' equity 8,110,632 8,472,540 11,810,543 7,464,441 884,349

Item 7. Management's Discussion and Analysis of Famcial Condition and Results of Operations.
The following discussion should be read in conjigrctvith the consolidated financial statements aogks thereto.
Overview

From inception through the end of 1993, the Com{salysiness consisted principally of the exploratibmineral properties for acquisition
and development. During 1994, the Company's fobasged as it became engaged in the acquisitioelamvnent and testing of mineral
processing equipment for use in the recovery @, fieavy mineral particles including gold, titanjurincon and environmental contaminants.
Since that time, the Company has continued expjarimeral properties suitable for development usihegCompany's patented mineral
processing equipment. In November 1999, the Compaqguired the Processing Technology and Procegsisgts from BHP which it

intends to initially use for commercial productiohTiO2 nanoparticles.

On November 15, 1994, the Company executed anropticeement to acquire TMI, a development stagergrise which owned all patent
rights to the Campbell Centrifugal Jig, since madifand renamed the Altair Centrifugal Jig. SinggilkL996, the Company has acquired
mineral leaseholds on approximately 14,000 acrésnaf in Tennessee which contain heavy mineral sapasits. A prefeasibility study
issued in July 1998 confirmed the existence ofadia heavy mineral resource, and a subsequentdecbnomic assessment concluded that
the property warrants further development. Basethemesults of these independent studies, the @oynpas initiated a final feasibility stu
and is assessing its options for developing thpqmnty.

In November 1999, the Company acquired all patentstechnology related to a hydrometallurgical psscdeveloped by BHP primarily for
the production of titanium dioxide products frotatiium bearing ores or concentrates (i.e., thec#asing Technology") all tangible
equipment and other assets (i.e., the "Processisgta") used by BHP to develop and implement tbed3sing Technology, and the use for
one year (for no fee) of the services of the BHB@anel presently developing the Processing Tedgyol

The purchase price for the Processing TechnologyPaiacessing Assets was 15,000,000 Australian BollUD$) and is payable in four
equal installments. The first installment was patidlosing, two payments are due and payable on8ag000, and the last is due on August
15, 2000. The Company is also required to pay t® Bihtil the earlier of the fifteenth anniversafyNmvember 15, 1999 or the date the
Company has paid an aggregate royalty of AUD$1G5D, a quarterly royalty of from 1.5% to 3% oftaé titanium dioxide products
produced and 3% of other products sold.

Prior to 1994, the Company operated its minerasn@ss with the intent of receiving income frompedy sales, joint ventures, or other
business arrangements with larger companies, rdthardeveloping and placing
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its properties into production on its own. The Camp has received no royalty income in the past,sntesent, there are no business
arrangements or joint venture prospects involvirg@ompany's properties or potential property dates which the Company expects to
receive income. However, during the first half 602 the Company intends to initiate limited comrangroduction of titanium dioxide
nanoparticles using the Processing Technology anckBsing Assets acquired from BHP.

Results of Operations.

Fiscal Years 1999, 1998 and 1997

The Company has earned no revenues to date. Quelagises before extraordinary items totaled $28881($0.15 per share) for the 1999
fiscal year, $1,762,088 ($0.13 per share) for 9@8lfiscal year, and $1,831,471 ($0.13 per sharehe 1997 fiscal year. Principal factors
contributing to the losses during these periodsewiee absence of revenues coupled with the inccerehoperating expenses.

Operating expenses increased from $1,858,033 d&ag to $2,064,960 during 1998 and to $2,424,685d 1999. Of these amounts,
amortization of the Company's assets (includingma) represented $590,831, $555,626 and $494i#gdl997, 1998 and 1999,
respectively. During 1998, the Company increasedathount of test and development work on the S80A¢&K5 Jig, began testing of potential
new applications for it, initiated the preliminadgsign work for a larger capacity Jig, and incrddteexploration efforts in Tennessee. This
higher level of activity caused a direct increaséesting, research, and development costs fron0848n 1997 to $259,630 and $290,420 in
1998 and 1999, respectively. In addition, in ottesupport this higher level of activity, the Compancreased the number of employees i
Reno, Nevada office from four to eight personnal erpanded into new leased office space. The aegstwciated with this additional staffing
and office space are reflected in increased wagesdministration expenses, testing, research anelapment expenses, general and office
expenses, travel, and occupancy costs in 1998 @9@l dver 1997.

In January 1998, the Common Stock began tradinth@iNasdaq National Market System. As a resulhefexpanded market for the
Common Stock, the expenses associated with stadiaege fees, shareholders’ meetings and repodshaneholder relations combined
increased to $319,928 in 1999 and $345,880 in 1&98pared to $209,739 in 1997.

In 1999, the Company completed its testing andsassent of the California Mineral Property and deiaed that it was not economically
feasible to develop. As a result, it wrote off & of costs associated with the property.

Interest income increased in 1998 over 1997 praibiflue to interest earned on temporary cash tnvests following the issuance of
$5,000,000 of 5% convertible subordinated debeast(the "Convertible Debentures") in December 1%8&rest income declined in 1999
from 1998 as a result of the redemption of the @atilvle Debentures in August 1998.

As a result of the TMI Merger, Fine Gold assumdafTMI's liabilities. During 1999 and 1998, Fikold extinguished certain of the TMI
accounts payable and notes payable at less thdmotikeamounts of such debt. The net of such forgise of debt was $67,442 and $25,805
in 1999 and 1998, respectively, with neither amdwaving a material effect on earnings per shareingu 998, the Company redeemed
$2,250,000 of the Convertible Debentures, incuremgdemption premium of $193,256. See "--Liquidityd Capital Resources." This
represented a net loss per share of $.01. There neeextraordinary items during 1997.
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Liquidity and Capital Resources.

The Company has financed its operations since tiareprimarily by the issuance of equity securiti€®mmon Stock, Convertible
Debentures, and options and warrants to purchaser©a Stock) with cumulative aggregate net proceé®4.8,980,061 as of December 31,
1999. The Company received cash proceeds fromateeo§ Common Stock of $1,862,500 in 1999 and xewktash proceeds from the
exercise of options and warrants to acquire Com8tonk of $113,664 and $2,521,448 in 1998 and 18%pectively. In addition, during
1997, the Company received net proceeds of $4,88485,000,000 less $515,844 costs of issuance) fhe issuance of the Convertible
Debentures and related warrants.

The Company has earned no revenues from operati@hbas incurred recurring losses. At Decembet 399, the Company's accumulated
deficit was $10,869,429, or an increase of $2,2ZBl@ver the accumulated deficit at December 3181%8is increase was due to the net loss
for the year.

The Company's cash and short-term investments alsslerom $3,100,577 as of December 31, 1998 t8,%86 as of December 31, 1999.
The decrease is primarily attributable to a caghmeant of $2,422,763 made to BHP for the acquisitibthe Processing Technology and
Processing Assets, $1,396,805 expended for opgratiivities and $714,893 for the exploration @& frennessee Mineral Property. During
1998, the Company's cash and short-term investnoesteased from $8,161,770 as of December 31, tt9$3,100,577 as of December 31,
1998. The decrease was primarily attributable ®rafing activities ($1,546,590), exploration of fennessee Mineral Property ($793,251)
and the redemption of the Convertible Debentur@s3@v,892).

On March 31, 2000 the Company entered into a gtockhase and equity line of credit agreement witingestor. Under the terms of the
stock purchase portion of the agreement, the Coynjsaned to the Investor 1,251,303 shares of Com@&tock in exchange for $6 million.
After the initial issuance, additional shares mayidsued through a reset provision that comparekanprice in the reset period to an adju
original issue price. The investor also receivedrargs for 250,261 shares of Common Stock exertdsat$6.76 per share through April 7,
2003.

Under the terms of the equity line of credit, thengpany has the option to cause the investor tohaise up to $10 million of the Company's
Common Stock during an 18-month period. The stedk be issued at a discount to market price ightiming and amounts of purchases at
the discretion of the Company (subject to the poicdhe Company's Common Stock remaining in exoé$2 per share and the average daily
weighted dollar trading volume of the Common Stbelng at least 150% of the amount of the additiéinaincing).

The Company intends to use these proceeds to pagtimaining AUD$11,250,000 due to BHP, fund thévested $5.5 million needed for tl
completion of the feasibility study on the Tennesktneral Property, and provide working capital.
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ltem 7A. Quantitative and Qualitative Disclosures Aout Market Risk.

Although the Company is an Ontario corporatiogpitducts substantially all of its operations in thated States and holds substantially all
of its cash in United States Dollar denominatedkkastounts. The Company's liability to BHP in coctian with the purchase of the
Processing Technology and Processing Assets edstaustralian dollars and is, therefore, subjecxchange rate risk. As a result, the
Company's obligation to pay BHP AUD$7,500,000 OryM&, 2000 and AUD$3,750,000 on August 15, 2000ingrease as the Australian
Dollar becomes stronger against the United StatélsuiDand will decrease as the Australian Dollaakens against the United States Dollar.
Exchange rates tend to fluctuate widely, and tieeereal risk that cost in United States Dolldrsepaying the Company's AUD$11,250,000
obligation may increase significantly during theipe between the date of this Form 10-K and the tla¢ Company pays, or is required to
pay, such obligation.

By way of illustration, on November 15, 2000, whie Company consummated its purchase of the PiiageBschnology and Processing
Assets, the cost of an Australian dollar in Unigtdtes Dollars (or the U.S.$ to AUD$ exchange nate) $.6403. As a result, the Company's
AUD$11,250,000 liability to BHP was equal to U.S312,738 on November 15, 1999. Between Novembet9%) and December 31, 1999,
the United States Dollar weakened in relation ®Alustralian Dollar such that the Company's ligpitio BHP increased by $160,862 to
$7,363.600. (An unrealized loss in that amount appen the Company's Consolidated Statements afa@mes and Deficit for the year
ended December 31, 1999). However, during the gdraween January 1, 2000 and March 15, 2000, thied)States Dollar strengthenec
relation to the Australian Dollar, with the restiiat the liability to BHP on March 30, 2000 hasmased by $488,287 from the amount at
December 31, 1999 and $327,425 from the amounbaéiber 15, 1999 to $6,875,313, Because of theagxgehrate exposure on its liability
to BHP, the amount in United States Dollars of@wnpany's liability to BHP will continue to fluctigauntil such liability is paid in full.

Item 8. Financial Statements and Supplementary Data
The financial statements required by this Item appa pages F-1 through F-17 of this Form 10-K.

Item 9. Changes in and Disagreements with Accountémon Accounting and
Financial Disclosure.

None.
PART IlI
Item 10. Directors and Executive Officers of the Rgistrant

The information required by this Item is incorp@eby reference to the section entitled "ElectibBioectors" in the Company's definitive
proxy statement to be filed with the Commission.

Item 11. Executive Compensation

The information required by this Item is incorpedby reference to the section entitled "Execufieenpensation” in the Company's
definitive proxy statement to be filed with the Qmoinssion.

Item 12. Security Ownership of Certain Beneficial vners and Management

The information required by this Item is incorp@eby reference to the section entitled "Securiyn€rship of Certain Beneficial Owners
and Management" in the Company's definitive praayesnent to be filed with the Commission.

Item 13. Certain Relationships and Related Transa&ns

The information required by this Item is incorp@eby reference to the section entitled "Certailatmships and Related Transactions" in
the Company's definitive proxy statement to balfilgth the Commission.
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PART IV
Item 14. Exhibits, Financial Statement Schedules @Reports on Form 8-K
(a) Documents Filed

1. Financial Statements. The following Consolida&ethncial Statements of the Company and Audieport are filed as part of this Anni
Report on Form 10-K:

o Report of McGovern, Hurley, Cunningham LLP, foe tyears ended December 31, 1999, 1998, and 1997
o Consolidated Balance Sheets at December 31, 4999998

o Consolidated Statements of Operations and Dédicithe years ended December 31, 1999, 1998 a@id 19
o Consolidated Statements of Cash Flows for thesyeaded December 31, 1999, 1998 and 1997

o Notes to Consolidated Financial Statements

2. Financial Statement Schedule. Not applicable.

3. Exhibit List

Exhibit No.  Exhibit Incorporated by Reference/ Filed Here with
Incorporated by reference to Registra tion
3.1.1 Atrticles of Incorporation of the Reg istrant Statement on Form 10-SB filed with th e

Commission on November 25, 1996.

Incorporated by reference to Amendmen tNo. 1
3.1.2 Amendment to Articles of Incorporat ion of to Registration Statement on Form 10 filed
the Registrant dated November 6, with the Commission on December 23, 1 996.
1996
Incorporated by reference to Registra tion
3.2 Bylaws of the Registrant Statement on Form 10-SB filed with th e
Commission on November 25, 1996.
Incorporated by reference to Registra tion
4.1 Form of Common Stock Certificate Statement on Form 10-SB filed with th e
Commission on November 25, 1996.
Incorporated by reference to the Comp any's
Current Report on Form 8-K filed with the
4.2  Form of Warrant (related to Converti ble Commission on January 13, 1998, as am ended by
Debentures) Amendment No. 1 to Current Report on Form
8-K/A, filed on January 21, 1998.
Incorporated by reference to the Comp any's
4.3 Form of Series J Warrant Quarterly Report on Form 10-Q filed o n May 15,
1999.
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3. Exhibit List (continued)

Exhibit No.  Exhibit

4.4

4.5

4.6

10.1

10.2

10.3

104

10.5

10.6

10.7

10.8

10.9

Form of Series K Warrant
Form of Series L Warrant
Shareholders Rights Plan Agreement d

November 27, 1998, between Altair
International Inc. and Equity Transf
Services Inc.

Performance Escrow Agreement dated F
27, 1996; Performance Escrow Release
Schedule

Employment Agreement between Altair
International Inc. and William P. Lo
dated January 1, 1998

Employment Agreement between Fine Go
Recovery Systems Inc. and C. Patrick
dated August 15, 1994

Employment Agreement between Altair
International Inc. and John W. Parso
dated July 6, 1998

Altair International Inc. Stock Opti
adopted by shareholders on May 10, 1
1998 Altair International Inc. Stock

Plan adopted by Shareholders on June
1998
Escrow Agreement among Altair Intern
Inc., Equity Transfer Services Inc.,

P. Campbell and C. Patrick Costin da
June 1, 1994

Form of Mineral Lease

Exploration License with Option date
October 1, 1998

ated

er

ebruary

ng

Id

Costin

ns

on Plan

996

Option

11,

ational

Thomas

ted
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Incorporated by Reference/ Filed Here

Filed herewith.

Filed herewith.

Incorporated by reference to the Comp
Current Report on Form 8-K filed with
Commission on December 29, 1998.

Incorporated by reference to Registra
Statement on Form 10-SB filed with th
Commission on November 25, 1996.

Incorporated by reference to the Comp
Annual Report on Form 10-K filed with

Commission on March 31, 1998, as amen
Amendment No. 1 to Annual Report on F
10-K/A filed on May 15, 1998.

Incorporated by reference to Registra
Statement on Form 10-SB filed with th
Commission on November 25, 1996.

Incorporated by reference to the Comp

Quarterly Report on Form 10-Q for the
ended September 30, 1998, filed with

Commission on November 13, 1998.

Incorporated by reference to the Comp
Registration Statement on Form S-8 fi
the Commission on July 11, 1997.

Incorporated by reference to the Comp
Definitive Proxy Statement on Form 14
with the Commission on May 12, 1998.

Incorporated by reference to Registra
Statement on Form 10-SB filed with th
Commission on November 25, 1996.

Incorporated by reference to the Comp
Annual Report on Form 10-K filed with
Commission on March 31, 1998, as amen
Amendment No. 1 to Annual Report on F
10-K/A filed on May 15, 1998.

Incorporated by reference to the Comp
Annual Report on Form 10-K filed with
Commission on March 18, 1999.
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3. Exhibit List (continued)

Exhibit No.  Exhibit Incorporated by Reference/ Filed Here with
Amended and Restated Shareholder Rig hts Incorporated by reference to the Comp any's
10.10 Plan dated October 15, 1999, betw een the Current Report on Form 8-K filed with the
Company and Equity Transfer Services , Inc. Commission on November 19, 1999.
Incorporated by reference to the Comp any's
10.11 Lease dated November 15, 1999, betwe en the Current Report on Form 8-K filed with the
Company and BHP Minerals Internation al Inc. Commission on November 19, 1999.
Services Agreement dated November 15 , 1999, Incorporated by reference to the Comp any's
10.12  between the Company and BHP Minerals Current Report on Form 8-K filed with the
International Inc Commission on November 19, 1999.
Asset Purchase and Sale Agreement d ated
November 15, 1999, between the Co mpany Incorporated by reference to the Comp any's
10.13 and BHP Minerals International Current Report on Form 8-K filed with the
Inc Commission on November 19, 1999.
23.1 Consent of McGovern, Hurley, Cunning ham Filed herewith.
27  Financial Data Schedule Filed herewith.

(b) Reports on Form 8-K

The Company filed a Current Report on Forid 80 November 19, 1999, in which (i) it reporte@ tcquisition of all patents, technology
other assets related to a hydrometallurgical psodeseloped by BHP primarily for the productiortifnium dioxide products from titanium
bearing ores or concentrates and filed all matéaasaction documents, and (ii) it filed and répdiits Amended and Restated Shareholders
Rights Plan dated October 15, 1999, between thep@oynand Equity Transfer Services, Inc.

(c) Exhibits

Exhibits to this Report are attached following p&g&7 hereof.

(d) Financial Statement Schedule

Not applicable
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{(the Securities Exchange Act of 1934, the Resyigthas duly caused this report to be
signed on its behalf by the undersigned, theredatyp authorized, on March 29, 2000.

ALTAIR INTERNATIONAL INC.

By:/s/ WIlliamP. Long

WIlliamP. Long,
Presi dent, Chief Executive Oficer

POWER OF ATTORNEY AND ADDITIONAL SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, this Form 10-has been signed by the following persons in tgacitie!
and on the dates indicated. Each person whosetsigra this Form 10 appears below hereby constitutes and appointbawilP. Long ani
Edward Dickinson, and each of them, as his truelantll attorney-in-fact and agent, with full powafrsubstitution, to sign on his behalf
individually and in the capacity stated below amghérform any acts necessary to be done in orddetall amendments and post-effective
amendments to this Form 10-K, and any and allunsénts or documents filed as part of or in conoectith this Form 10-K or the
amendments thereto and each of the undersignechdoelsy ratify and confirm all that said attornayfact and agent, or his substitutes, shall
do or cause to be done by virtue hereof.

Si ghat ure Title Dat e
/sl WIlliam P. Long Presi dent and Chi ef Executive March 29, 2000
WIlliamP. Long O ficer and Director (Principal

Executive O ficer)

/'s/ Edward Di cki nson Chi ef Financial Oficer

Edwar d Di cki nson (Principal Financial and March 29, 2000
Accounting O ficer)

/sl James |I. Golla Secretary and Director March 29, 2000
Janes |. CGolla
/sl George Hartman Director March 29, 2000

Ceor ge Hartnman
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McGovern, Hurley, Cunningham, LLP Chartered Accountants
2005 Sheppard Avenue East, Suite 503 Telephone: (416) 496-1234
Toronto, Ontario, Canada M2J 5B4 Fax: (416) 496-0125
Gen.E-mail: info@mh-ca.com
Website: www.mhc-ca.com

AUDITORS' REPORT

To the Shareholders of ALTAIR INTERNATIONAL INC.

We have audited the consolidated balance shedtaif International Inc. as at December 31, 1988 4998 and the consolidated statements
of operations and deficit and cash flows for thargeended December 31, 1999, 1998 and 1997. Theselated financial statements are
the responsibility of the Company's management.r@gponsibility is to express an opinion on thesesolidated financial statements based
on our audits.

We conducted our audits in accordance with geneaaitepted auditing standards in Canada. Thosda@srequire that we plan and
perform an audit to obtain reasonable assurancéhehthe financial statements are free of mateniabtatement. An audit includes
examining, on a test basis, evidence supportingmheunts and disclosures in the financial statesaét audit also includes assessing the
accounting principles used and significant estimatade by management, as well as evaluating thralbfieancial statement presentation.

In our opinion, these consolidated financial stagata present fairly, in all material respects,fthancial position of the Company as at
December 31, 1999 and 1998 and the results opésations and its cash flows for the years endeze®éer 31, 1999, 1998 and 1997 in
accordance with generally accepted accounting iptegin Canada.

Generally accepted accounting principles in Cartiffier in general respects from those applicablth@United States (see Note 15).

By:/s/ McGOVERN, HURLEY, CUNNI NGHAM LLP

McGovern, Hurley, Cunningham LLP
Chartered Accountants

TORONTO, Canada
February 17, 2000,

except as to Note 17 which
is as of April 7, 2000
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ALTAIR INTERNATIONAL INC.
CONSOLIDATED BALANCE SHEETS

(Expressed in United States Dollars)

ASSETS
Current
Cash and short-term investments
Other current assets
Capital

Property and equipment (Cost, net of amortizat
(Note 4)

Patents and related expenditures
(Cost, net of amortization) (Note 5)

Mineral properties and related deferred exploration
expenditures (Note 6)

Goodwill, net

Total Assets

LIABILITIES
Current

Accounts payable and accrued liabilities
Current portion of notes payable (Note 7)

Total Liabilities
SHAREHOLDERS' EQUITY

Capital stock issued (Note 8)

15,474,915 and 15,174,915 common shares at

December 31, 1999 and 1998, respectively
Contributed surplus
Deficit

Total Shareholders' Equity

Total Liabilities and Shareholders' Equit

See accompanying Notes to the Consolidated

December 31,

1999 1998

$ 153,580 $3,100,577
980,453 130,642

1,134,033 3,231,219

ion)
2,507,878 462,417

10,001,967 3,609,024

2,021,052 1,399,802

8,978 9,590

$15,673,908 $8,712,052

$ 199,676 $ 165,979
7,363,600 73,533

18,324,963 16,462,463
655,098 655,098
(10,869,429) (8,645,021)

y $15,673,908 $8,712,052

Financial Statements.



ALTAIR INTERNATIONAL INC.
CONSOLIDATED STATEMENTS OF OPERATIONS AND DEFICIT

(Expressed in United States Dollars)

Year Ended December 31,

1999 1998 1997
Operating Expenses
Wages and administration $ 373,269 $ 251,798 $ 256,033
Testing, research and development 290,420 259,630 78,034
Professional fees 252,337 236,549 293,883
Shareholder relations 209,009 165,063 105,993
General and office 134,949 108,785 74,266
Travel 97,663 106,661 87,777
Occupancy costs 92,581 69,286 43,146
Shareholders' meetings and reports 92,414 119,497 96,308
Insurance 57,580 58,951 48,120
Government fees and taxes 39,236 23,123 25,447
Stock exchange fees 18,505 61,320 7,438
Corporate services 12,170 10,625 8,166
Transfer agent's fees 4,616 14,247 17,390
Bank charges 1,580 2,272 1,589
Loss on foreign exchange 160,619 17,109 123,612
Loss on disposal of fixed assets -- 4,418 -
Write off of mineral properties 93,643 - --
Amortization 494,104 555,626 590,831
2,424,695 2,064,960 1,858,033
Interest on long-term debt 1,966 32,165 43,497
Interest income (134,811) (335,037) (70,059)
Loss from operations 2,291,850 1,762,088 1,831,471
Premium on redemption of convertible debentures -- 193,256 -
(Gain) on forgiveness of debt (67,442) (25,805) --
Net loss for the year 2,224,408 1,929,539 1,831,471
Deficit, beginning of the year 8,645,021 6,303,879 3,956,564
Premium on conversion of convertible debentures -- 244915 -
Accretion of equity element of convertible debentur es -- 144,801 --
Convertible debenture issuance costs -- 21,887 515,844
Deficit, end of the year $10,869,429 $ 8,645,021 $ 6,303,879
Basic net loss per share from operations (Note 12) $ (015 $ (0.13) $ (0.13)
Net loss per share from premium on redemption of
convertible debentures $ - $ (0.01) % -
Net income per share from gain on forgiveness of de bt $ - 8 - 3 -

See accompanying Notes to the Consolidated FinaBtaéements.
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ALTAIR INTERNATIONAL INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(Expressed in United States Dollars)

Cash flows from operating activities

Net loss for the year

Items not involving cash:
Amortization
Gain on forgiveness of debt
Write off of mineral properties
Unrealized loss on foreign exchange
Loss on disposal of fixed assets
Interest on long-term debt

Changes in non-cash working capital balances:

Other current assets
Accounts payable and accrued liabilities

Net cash used in operating activities

Cash flows from investing activities
Acquisition of pigment processing technology
Purchase of mineral properties and related
deferred exploration expenditures
Purchase of capital assets
Purchase of centrifugal jig patents and relate
expenditures

Net cash used in investing activities

Cash flows from financing activities
Issuance of common shares for cash, net of sha
issue costs
Proceeds from exercise of stock options
Proceeds from exercise of warrants
Payment of notes payable
Issuance of convertible debentures
Convertible debenture issuance costs
Redemption of convertible debentures

Net cash provided by (used in) financing activities

Net increase (decrease) in cash and short-term
investments

Cash and short-term investments, beginning of year

Cash and short-term investments, end of year

See accompanying Notes to the Consolidated FinlaBtz@gements

Year Ended December 31,

1999 1998 1997

$(2,224,408) $(1,929,539) $(1,831,471)
494,104 555626 590,831

(67,442)  (25,805) -
93,643 - -

(1,543,241) (1,385,681) (1,240,640)

112,739  (99,450)  (17,637)
33,697  (61,459) 71,444

(1,396,805) (1,546,590) (1,186,833)

(2,422,763) - -

(714,893)  (793,251)  (480,248)
(231,550)  (146,211)  (237,283)

(37,398)  (168,572)  (46,701)

(3,406,604) (1,108,034)  (764,232)

re

1,862,500 - -
- 113,664 1,530,406
- - 991,042

(6,088)  (160,454)  (162,930)

- -~ 5,000,000
- (21,887)  (515,844)
~  (2,337,892) -

1,856,412 (2,406,569) 6,842,674

(2,946,997) (5,061,193) 4,891,609

3,100,577 8,161,770 3,270,161

$ 153,580 $3,100,577 $8,161,770




Notes to the Consolidated Financial Statements

Note 1. Basis of Presentation

The United States dollar is the principal curreimcwhich the Company conducts business; accordjniggse consolidated financial
statements are expressed in United States dollars.

Note 2. Summary of Significant Accounting Policies

These consolidated financial statements are prdpar@ccordance with accounting principles gengraticepted in Canada. As described in
Note 15, these principles differ in certain respdicim principles and practices generally acceptdde United States. Summarized below
those policies considered particularly significeortthe Company.

Consolidation

The financial statements include the accounts@fbmpany and its subsidiaries, Mineral Recoveste3ys, Inc., Fine Gold Recovery
Systems, Inc., Altair Technologies, Inc, CaliforRacovery Systems, Inc., Tennessee Valley Titaninm,and 660250 Ontario Limited, all
of which are 100% owned.

Nature of Operations

The Company and its subsidiaries are engaged ibusi@ess of (1) producing titanium dioxide produ¢®2) developing mineral processing
equipment for use in the recovery of fine and haauyeral particles, including titanium, zircon, d@nd environmental contaminants, anc
exploring and developing mineral properties intheted States.

Mineral Properties and Related Deferred ExplorationExpenditures

Mineral properties are carried at cost until they larought into production, at which time they depleted on a unit-of-production method
based on proven and probable reserves. If a pyojsestibsequently determined not to be economécptbperty and related deferred costs
written down to net realizable value.

Exploration expenses, as well as advance royalitynpats relating to mineral properties in which @@mpany has an interest, are deferred
until the properties are brought into productianwhich time they are amortized on a unit-of-prattut basis. Other general exploration
expenses are charged to operations as incurreccosti@f mineral properties abandoned or sold hait telated deferred exploration costs
charged to operations in the current year.

The Company reviews its mineral properties on aruahbasis to determine if events or changes tunistances have transpired which
indicate that the carrying value of its assets matybe recoverable. The recoverability of costsiired on the mineral properties is dependent
upon numerous factors including exploration reseltsvironmental risks, commodity risks, politiceks, and the Company's ability to attain
profitable production. In reviewing its mineral peties, the Company estimates the future castsfwpected to result from each asset and
its eventual disposition. If the sum of the undistied, expected future cash flow is less than #éng/img value of the asset, an impairment
loss is recognized. It is reasonably possible, dhaseexisting knowledge, that changes in futured@wns in the near-term could require a
change in the determination of the need for andueninof any writedown.

Administrative Expenditures
Administrative expenditures are charged to openat#s incurred.
Short-term Investments

Surplus cash of the Company is invested in a difiedsportfolio of United States dollar-denominatewney market instruments. These
investments are liquid and can be converted to aaahy time through the public money market. Téieying amount of the short-term
investments approximates their market value.
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Capital Assets and Amortization
Capital assets are stated at acquisition cost. firation is provided based on the estimated udiééubf the assets as follows:

o Furniture and office equipment - 3, 5 and 7 yeaight-line
o Vehicles - 5 year straight-line

o Centrifugal jig equipment - 7 year straight-line

o Jig test facility - 7 year straight-line

o Pigment production facility - 10 year straightdi

Effective January 1, 1998, the Company changediocemiethods of amortization from the declining bamethod to the straight-line
method. This change has been applied prospectiValy effect of the change on the reported netflmsthe year ended December 31, 1998 is
not significant.

Patents and Related Expenditures

The Company owns patents with respect to pigmesdymtion technology and centrifugal jig technoloBgtents are carried at acquisition
cost and are being amortized on a straight-lineskmaer their remaining lives.

The related expenditures are also being carriegaisition cost and the amortization policiesasdollows:

Royalty agreement (Note 3(a)) - 15 year straighg-liicense agreement - Straight-line over the reimgilife of the related patent Mineral
recovery technology rights - Straight-line over theaining life of the related patent

The Company reviews its patents and related expgadion an annual basis to determine if eventhanges in circumstances have
transpired which indicate that the carrying valfiéassets may not be recoverable. In perforntggeview, the Company estimates the
future cash flows expected to result from eachtasseits eventual disposition. If the sum of tineliscounted expected future cash flow is
less than the carrying value of the asset, an im@ait loss is recognized. It is reasonably possiidsed on existing knowledge, that changes
in future conditions in the near-term affecting tperating capability and/or marketability of tHgment processing facility and centrifugal

jig could require a change in the determinatiothefneed for and amount of any writedo

Research and Development Expenditures
Research and development expenditures are charggxbtations as incurred.
Goodwill

Goodwill is the excess of the cost of the investimeisubsidiaries over the estimated fair valu¢hefnet assets acquired and is amortized
straight-line basis over 20 years. Goodwill is teritdown (to fair value) when declines in value @mrsidered other than temporary based on
expected future cash flows of the respective sudrsid

Foreign Currency Translation

The Company's consolidated operations are intejeatd amounts denominated in currencies otherth@ndollars are translated into U.S.
dollars using the temporal method. This methodsletas monetary balances at the rate of exchartge balance sheet date, non-monetary
balances at historical exchange rates and revardiexpense items at average exchange rates. Tuigrmggains and losses are included in
income (loss) in the reporting period.

Use of Estimates

The preparation of consolidated financial states@ntonformity with generally accepted accountinigiciples requires management to rr
estimates and assumptions that affect the repartemints of assets and liabilities and disclosuir@atingent assets and liabilities at the date
of the consolidated financial statements and tlstee reported amounts of revenue and expensegiiiménreport period. Actual results could
differ from those estimates. Management believasttte estimates are reasonable.
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Financial Instruments

The carrying amounts for other current assets,watsgayable and accrued liabilities, and notesiplayon the balance sheets approximate
fair value because of the limited term of thesérimeents. Fair value estimates are made at thedmisheet date based on relevant market
information and information about the financialtmsnent. These estimates are subjective in nahaeravolve uncertainties in significant
matters of judgment and therefore cannot be detemnivith precision. Changes in assumptions cogdificantly affect these estimates.

Income Taxes

In fiscal 1999, the Company adopted the Canadistititre of Chartered Accountants' recommendationgiie accounting of income taxes.
The new standard requires the use of the assdiadnility method of accounting for income taxes.dén the asset and liability method, future
income taxes are recognized for the future incamebnsequences attributable to differences bettveefinancial statement carrying values
and their respective income tax basis (tempordfgréinces). Future income tax assets and lialslai® measured using enacted income tax
rates expected to apply to taxable income in tleesym which temporary differences are expectdsbtoecovered or settled. The effect on
future income tax assets and liabilities of a cleaimgtax rates is included in income in the pethuat includes the enactment date. Future
income tax assets are evaluated and if realizéioot considered more likely than not, a valuailowance is provided. Previously, the
Company followed the deferral method of accounfargncome taxes that related the provision fooime taxes to the accounting income for
the period.

As at December 31, 1999, the valuation allowanegjisal to 100% of the future income tax asset. 8 leno effect on prior years' figures ¢
result of this change in accounting policy.

Note 3. Acquisitions

(a) Intercontinental Development Corporation

In 1996, the Company purchased 66% of the issud@atstanding shares of Intercontinental Develogr@mporation ("INDECQ") for total
consideration of $319,298. The acquisition was aoted for using the purchase method. From 19971gird 999, the Company acquired the
remaining 34% of INDECO shares for total considerabf $105,584. The entire amount of the purclhmage has been allocated to the
Centrifugal Jig Royalty Agreement. INDECO, whichsagissolved in 1999, had as its sole asset a yoggleement entitling the corporation
to 10% of the cost of manufacturing any Centrifutigb which were placed in production, sold or eitptl for profit worldwide.

(b) Pigment Production Technology and Assets

As of November 15, 1999, the Company entered intdsset Purchase and Sale Agreement (the "Asseh&e Agreement") with BHP
Minerals International Inc. ("BHP") pursuant to whiit purchased all patents and technology relatedhydrometallurgical process
developed by BHP primarily for the production a&tiium dioxide products from titanium bearing ooegoncentrates (the "Technology"),
tangible equipment and other assets used by BidBwelop and implement the Technology (the "Assetat) the use for one year of the
services of the BHP personnel presently develogfirgrechnology.

The purchase price for the Technology and Assessisz000,000 Australian Dollars (AUD$) and is pdgab four equal installments. The
first installment was paid at closing and the selceayment, which was originally due February 19)®has been rescheduled by Letter of
Amendment, with interest at 15% per annum, untiiyM&, 2000. The remaining two payments are duepaydble on May 15, 2000 and
August 15, 2000. If the Company fails to pay anyha&f remaining three installments, it will forféit BHP, without a right to reimbursemen
any amount of the purchase price paid to dateigt, title and interest in the Technology and étss

The Asset Purchase Agreement also requires the @oyip pay to BHP, until the earlier of the fiftélemnniversary of November 15, 199¢
the date the Company has paid an aggregate rayfayD$105,000,000, a quarterly royalty equal to:
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0 1.5% of the international market price of all oated titanium dioxide pigment produced and sold essult of the use of the Technology by
the Company or a transferee at the Company's nipeygerties in Tennessee;

0 1.5% of the international market price of all aated titanium dioxide pigment produced and sold eessult of the use of the Technology by
BHP or any affiliate of BHP at a specified heavynheral sand operation located near Auckland, Newaztea

0 3% of the international market price of all uneaktitanium dioxide pigment produced and sold essalt of the use of the Technology by
the Company or a transferee of the Company at@atibn other than the Tennessee mineral propettyecAuckland, New Zealand heavy
mineral sand operation; and

0 3% of the sales proceeds received by the Compaayransferee of the Company from the sale ofpanglucts other than titanium dioxide
pigment produced through the Company's use of gehiiology.

In addition, in connection with the Asset Purchageeement, the Company and BHP entered into a lgatesl November 15, 1999, pursuant
to which the Company will lease approximately 20,8quare feet of laboratory and testing space & '8ksting facility in Reno, Nevada-

a monthly rent of $15,000. The initial term of {ease expires on December 31, 2000, subject toraito renewals for six-month periods at
inflation-adjusted rent until terminated by the Guany. The lease grants the Company a right ofriéfsisal in the event BHP intends to sell
the building and property subject to the lease.

The Assets have been recorded in the capital assetints as pigment production facility (see N9tedd the Technology has been recorded
in the patents accounts as pigment production pafeaee Note 5).

Note 4. Capital Assets

December 31, 1999 December 31, 1998
Accumu lated Accumulated
Cost  Amortiz ation Net Cost  Amortization Ne t
Furniture and office
equipment $ 76,228 $ 42,9 52 $ 33,276 $ 65538 $ 28,325 $ 37, 213
Vehicles 125,031 68,1 19 56,912 92,629 44,499 48, 130
Centrifugal jig
equipment 333,028 154,5 23 178,505 333,028 111,674 221, 354
Jig testing facility 45,128 18,5 83 26,545 45,128 12,555 32, 573
Pigment production
facility 1,925,100 24,0 64 1,901,036
Centrifugal jigs
under
construction 311,604 - 311,604 123,147 - 123, 147
$2,816,119 $ 308,2 41 $2,507,878 $ 659,470 $ 197,053 $ 462, 417
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Note 5. Patents and Related Expenditures

Decem ber 31, 1999 December 31, 1998
------------ A (; cumulated Accumulate d-
Cost Am ortization Net Cost  Amortizatio n Net
Pigment production T
patents $6,773,400 $ 55,228 $6,718,172 $ - $ - $ -
Centrifugal jig
patents 4,223,800 1,601,052 2,622,748 4,182,262 1,332,821 2,849,441
Royalty agreement 424,881 88,588 336,293 424,604 59,265 365,339
Mineral recovery
technology rights 243,000 37,385 205,615 243,000 18,692 224,308
License agreement 136,004 16,865 119,139 136,004 6,036 129,968
Patent application - - -- 39,968 - 39,968
$11,801,085 $ 1,799,118 $10,001,967 $5,025,838 $ 1,416,814 $ 3,609,024

Note 6. Mineral Properties and Related Deferred Exioration Expenditures

The Company's subsidiary, Mineral Recovery Systénts,("MRS"), has entered into various minerakksafor a 100% interest in
approximately 14,000 acres of land in the stat€esfnessee, United States with minimum annual advem@lty payments as follows:

Year Amount
2000 $ 90,992
2001 152,116
2002 194,513
2003 212,289
2004 423,736

2005 and every year thereafter 430,132

The mineral leases are subject to a productionlisgyzowever, MRS will receive a credit against gwotion royalties for all advance royalt
paid. The lessors can only terminate the leases fgloire of MRS to make the minimum payments agiied by the leases. During the ye
ended December 31, 1999 and 1998, approximately,8@Q and $793,000, respectively, was incurredxptoeation.

Note 7. Notes Payable

1999 1998

Note payable to BHP Minerals International, Inc.,
$4,903,600 due May 15, 2000, $2,460,000 due
August 15, 2000 (Note (a)) $ 7,363,600 $ -

Notes payable assumed from Trans Mar, Inc.,
interest payable at various rates,
unsecured, principal and interest due
December 31, 1999 -- 67,442

Note payable, interest payable at 10% per

annum, unsecured, blended payments of
$2,000 per month, due April 1, 1999 - 6,091

$ 7,363,600 $ 73,533
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(a@)Interest is due on $2,443,600 at 15% per anmam February 16, 2000 to May 15, 2000. The remainfipayments are interest free and
secured by pigment production equipment and patentgg a net book value of $8,619,208.

Note 8. Capital Stock

Authorized capital stock of the Company is comgtieéan unlimited number of Common Shares. Detdiissued and outstanding shares
as follows:

Shares Amount

Balance, December 31, 1996 14,686,296 $11,373,259
Exercise of stock options 362,500 1,530,406
Exercise of warrants 411,229 991,042
Common shares issued on warrants exercised in Decem ber 1996 32,720 47,746
Balance, December 31, 1997 15,492,745 13,942,453
Exercise of stock options 17,500 113,664
Common shares issued on conversion of convertible d ebentures 387,735 3,061,443
Common shares canceled pursuant to settlement agree ment

with former TMI shareholders (723,065)  (655,097)
Balance, December 31, 1998 15,174,915 16,462,463
Common shares issued for cash 300,000 1,862,500
Balance, December 31, 1999 15,474,915 $18,324,963

Prospectus

Pursuant to a prospectus dated March 17, 199%dhgpany issued 300,000 common shares and 150,008ntsafor net proceeds of
$1,862,500.

Stock Options

As of December 31, 1999, 3,060,000 Common Shaeereagerved for issuance to directors, officersemngloyees under the Company's st
option plans. The following table summarizes tlaust of stock options outstanding and exercisablef &ecember 31, 1999:

Stock Options Outstanding Stock Options Exercisable
Weighted
Average  Weight ed Weighted
Remaining Averag e Average
Range of Contractual Exerci se Exercise
Exercise Prices Shares Life (Years) Price Shares Price
$2.56 to $4.13 550,000 2.0 2.98 500,000 2.87
$4.38 to $4.94 860,000 4.8 4.46 202,500 4.55
$5.82 to $7.50 945,000 35 7.07 765,000 7.01
$8.00 to $10.00 705,000 3.7 8.83 367,500 8.36

The number of Common Shares available for the grguf options at December 31, 1999 and 1998 w8080 and 1,453,000, respectively.
The following table summarizes stock option acyidr the years ended December 31, 1999 and 1998:
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1999 1998

Outstanding at beginning of year 1,965,000 962,500
Granted during the year 1,550,000 1,020,000
Cancelled (455,000) --
Exercised at an average price of

$9.26 (1998) - (17,500)
Outstanding at end of year 3,060,000 1,965,000
Currently exercisable 1,835,000 1,540,000

Warrants

As of December 31, 1999, there were 150,000 wagriaatied and outstanding, of which 125,000 warramtifle the holder to purchase one
Common Share at $9.00 per share on or before therez& March 19, 2002 and the date that is 30sd@jlowing the fifth day the closing

price equals or exceeds $14.00 per share and 2&@&08ants entitle the holder to purchase one Com8iare at $6.00 per share on or before
the earlier of November 30, 2002 and the dateisha® days following the fifth day the closing miequals or exceeds $8.00 per share.

Note 9. Convertible Debentures

On December 29, 1997, the Company issued $5,00th08thvertible subordinated debentures due Dece2®e2001 (the "Debentures")
bearing interest at 5% per annum payable in cagtoormon Shares of the Company annually or uponearsion or maturity, at the

discretion of the Company. Subject to certain retstns during the first 180 days after closing tebentures were convertible by holders
into Common Shares at a conversion rate equaktteiser of (i) 92% of the average price of the @am Shares for the five trading days
prior to submission of a notice of conversion by ttolder, or (i) $14.36875 per share. The puratsaskthe Debentures also received
transaction warrants entitling the holders to paseh75,000 Common Shares on or before Decemb&p99,at a price of $16.7188 per sh.

In addition, the placement agent received 105,086ement warrants entitling the agent to purch@0D0 Common Shares at $16.7188 per
share on or before December 29, 1999.

During the period May 20, 1998 through July 31,8,98e holders of the Debentures elected to coi8&n50,000 of the principal amount of
the Debentures and $66,528 of accrued interestc@heersions were made at a conversion price tataléo 92% of the average price of the
Common Shares for the five trading days prior tonsigsion of the notice of conversion by the hold&tsese conversions resulted in the
issuance of 387,735 Common Shares.

On August 28, 1998, the Company elected to redeemeimaining $2,250,000 of Debentures using casViqusly invested in short-term
instruments. The total cash required to redeendteentures, including the 10% redemption premiuthautrued interest, was $2,550,938.
As of December 31, 1999, all of the warrants haured unexercised.

Note 10. Commitments

Under the current employment agreement betwee@dnepany and its president, Dr. William P. Long, Dong is entitled to receive

payment of 200,000 Common Shares in the evenbfihg control of over 35% of the issued stock iguaed by a person or group of persons
in a merger, takeover or similar transaction (aatgfe of control") and Dr. Long's employment agregnweterminated within 180 days befc

or at any time after such change of control, grafisent a change of control, if Dr. Long's empleptragreement is terminated for any reason
except by Dr. Long, by mutual consent, by the Comydar cause, or at the end of the term.

Note 11. Net Loss per Share

The calculation of basic net loss per share froeraions is based on the weighted average numb@omimon Shares outstanding for the
year. Net loss used in the calculation is loss fograrations increased by the accretion of the p@litment of convertible subordinat
debentures.
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1999 1998 1997

Loss from operations $2,291,85 0 $1,762,088 $1,831,471
Accretion of equity element of
convertible debentures - 144,801
$2,291,85 0 $1,906,889 $1,831,471

Weighted average number of

common shares 15,374,09 3 15,143,020 14,366,457
Basic net loss per share
from operations $ 01 5% 013 $ 0.13

The existence of stock options, warrants and cditverdebentures affects the calculation of logsgbare on a fully diluted basis. As the
effect of this dilution is to reduce the reportedd per share, the fully diluted loss per sharenbabeen presented.

Note 12. Income Taxes

As of December 31, 1999, the Company has approrign&t7,500,000 of non-capital losses carried foddfar income tax purposes which,
under certain circumstances, are available to efutare years' income for tax purposes. Approxatya$ 7,300,000 of these losses are
subject to expiration beginning in 2003.

Note 13. Concentration of Credit Risk

As of December 31, 1999, the Company had $115ekted in a diversified portfolio of United Statislar-denominated money market
instruments in the United States. This portfolioéither insured nor guaranteed by the United Stat/ernment.

Note 14. Statements of Cash Flows

Non-Cash Investing and Financing Activities
Year ended December 31, 1999: There were no ndnieassting or financing activities.

Year ended December 31, 1998:; Convertible debenhaeing a principal amount of $2,750,000 and amtinterest of $66,528 were
converted into 387,735 Common Shares with a fainketavalue of $3,061,444.

Year ended December 31, 1997: There were no ndnieassting or financing activities.
Cash and Cash Equivalents

The cash and short-term investments on hand agsaémber 31, 1999 represent cash and a diversifigtbfio of United States dollar-
denominated money market instruments which is clemed cash equivalent.

Supplemental Information

1999 1998 1997
Interest paid $ 1,966 $ 32,165 $ 43,497
Interest received 134,811 335,037 70,057

Note 15. Differences Between Canadian and Uniteda&@és Generally Accepted Accounting Principles

The Company prepares its accounts in accordanteaw@tounting principles generally accepted in Carfé@danadian GAAP") which
conform, in all material respects, with accountmmipciples generally accepted in the United StétdsS. GAAP"), except as described bel

Development Stage Company

As of December 31, 1999 the Company would be cheriaed as a "development stage enterprise” undgrGAAP in accordance with
Statement of Financial Accounting Standards NGSFAS 7"). Under Canadian GAAP, there are no
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requirements for the indication or reporting of elepment stage entities. The following is a sumnudrghe deficit accumulated during the
development stage prepared in accordance with SEAS

Accumulated deficit
during the
development stage

Professional fees $ 1,604,549
Salaries and wages 2,245,499
Shareholders' expenses 1,291,838
Office and general 2,549,845
Loss on sale of mining claims 101,047
Amortization 2,031,656
Interest on long-term debt 97,001
Write off of mineral properties and related

deferred exploration expenditures 1,385,997
Write off of organization costs 8,563

11,315,995

Less:

Interest income (581,420)

Gain on sale of marketable securities (35,773)

Lease payments (143,754)

Gain on forgiveness of debt (795,973)

Option payments (70,906)
Total accumulated loss 9,688,169
Convertible debenture costs 537,731
Share issue costs 60,557
Accretion of equity element of convertible debentur es 144,801
Premium on conversion of convertible debentures 244,915
Premium on redemption of convertible debentures 193,256
Accumulated deficit, December 31, 1999 $ 10,869,429

Foreign Currency Translation

In Canada and the United States, a distinctionadarbetween the measurement and accounting fartarpgse's own transactions in a
foreign currency. The Company remeasures its baolisrecords into the functional currency priorremslation into the reporting currency.
The Company maintains its books and records in @lanalollars and the U.S. subsidiaries maintaiir theoks and records in United States
dollars. The remeasurement of the Company's fiahstatements according to U.S. GAAP would not geathe results of the consolidated
financial statements prepared in accordance witha@ian GAAP.

Stock Options

Under Canadian GAAP, there is no requirement tonkecompensation on the issuance of stock optmesnployees or directors. Under U.S.
GAAP, compensation would be accrued on the dagganiting of the options, calculated as the diffeesbhetween the market price and
exercise price on the date of the grant. For teafiyears ended December 31, 1999 and 1998, éneisx price of all stock options granted
has been equal to or greater than the market pricke date of the grant and therefore the compiensezost under U.S. GAAP would be nil.

Reconciliation to Accounting Principles Generally Acepted in the United States

Convertible debenture issuance costs are addde weficit under Canadian GAAP, but would be reedrds deferred financing costs (an
asset), and amortized to expense, under U.S. GAA® Company incurred issuance costs of $21,8899%8 And $515,844 in 1997 that have
been charged to deficit under Canadian GAAP. Ukd8t GAAP, the balance sheet at December 31, 19ifdanclude a deferred financing
cost asset of $515,844 but this amount and the &éB8Ryes of $21,887 would be charged to expen$898 due to the redemption and
conversion of the Debentures during the year (sgte B). Also, under U.S. GAAP, the premium on casaiam of convertible debentures
($144,801) and the accretion of equity elementoivertible debentures ($244,915) would be
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expensed in the Statements of Operations. Thewolpreflects amounts that would have been repdréetithe Company's consolidated
financial statements been prepared on the basisSYfGAAP:

199 9 1998 1997

Convertible debenture issuance costs $ - $ 537,731 %
Premium on conversion of convertible

debentures -- 244915
Accretion of equity element of

convertible debentures -- 144,801
Net loss for the year 2,224 ,408 2,856,986 1,831,471
Deficit, beginning of year 8,645 ,021 5,788,035 3,956,564
Deficit, end of year 10,869 429 8,645,021 5,788,035
Basic net loss per share from operations $  ( 0.15) $ (0.19) $ (0.13)

There are no other material differences betweera@ian GAAP and U.S. GAAP.

Note 16. Uncertainty Due to the Year 2000 Issue

The Year 2000 Issue arises because many computesyaeems use two digits rather than four to idgmtiyear. Date-sensitive systems may
recognize the year 2000 as 1900 or some other aig@ting in errors when information using yeabQ@ates is processed. In addition,
similar problems may arise in some systems whiehcestain dates in 1999 to represent something tithe a date. Although the change in
date has occurred, it is not possible to conclhdeadll aspects of the Year 2000 Issue that macathe entity, including those related to
customers, suppliers, or other third parties, Heaen fully resolved.

Note 17. Subsequent Events

(a) Pursuant to three stock purchase agreemers sabsequent to the year end, the Company is@5%@0D Common Shares and 62,500
warrants for gross proceeds of $500,000. Each waerditles the holder to purchase one Common Siteagrice of $6.00 per share on or
before the earlier of the third anniversary anddate that is 30 days following the fifth day thesing price equals or exceeds $8.00 per s

(b) Pursuant to a stock purchase agreement datechN3a2000, the Company issued 166,667 CommoreStand 83,333 warrants for gross
proceeds of $1 million. Each warrant entitles th&lar to purchase one Common Share at a price.00%&r share on or before the earlier of
March 3, 2004 and the date that is 30 days follgwire fifth day the closing price equals or exce&H3.00 per share.

(c) Subsequent to the year end, 71,300 stock aptiare exercised for total proceeds of $335,778.

(d) On March 31, 2000, the Company entered intmekspurchase and equity line of credit agreematit &an investor. Pursuant to the
common stock purchase agreement, the Companyaid, 251,303 Common Shares and 250,261 war@rgsdss proceeds of $ 6
million before deducting estimated costs of theéssf $455,000 and 75,085 warrants.

Each warrant entitles the holder to purchase omerian Share at a price of $6.76 on or before AprdG03.

The 1,251,303 Common Shares are subject to a &megrperiod” of 120 days. During the repricing péiadditional shares may be issued
through a reset provision that compares markeepni¢he repricing period to an adjusted origisalie price.

Pursuant to the equity line of credit agreemem,itivestor will purchase up to $10 million of therpany's Common Shares over an 18-
month period at a discounted market price basat@five lowest closing bid prices of the Commorm®is for the ten trading days following
the Company's notice. The timing and amounts optirehases are at the discretion of the Compargh Bdditional purchase may be no
greater than 66.7% of the average daily weightdidudivading volume of the Common Shares for thertty days preceding both the notice
and closing of the purchase. In addition, the ayemarket value during the same twenty day periostine greater than $2.00 per share.

Common Stock
United States

The Company's Common Shares began trading thrénegNasdaq National Market on January 23, 1998 uh@esymbol "ALTIF". From
March 24, 1997 until January 23, 1998, the Commiuar&s traded under the same symbol on the NasdatiC3yp Market. Prior to March
24, 1997, the Common Shares traded on the OTCtBuBeard under the symbol "AIDGF". On December 3399, the number of record
holders was 471 and the Company estimates thdtabrmate there were 9,600 beneficial owners.

The Company has never declared or paid dividendss@ommon Shares. Moreover, the Company currémntinds to retain any future
earnings for use in the business and, therefoes dot anticipate paying dividends on its Commoar&hin the foreseeable futu



The following table sets forth, on a quarterly ba#iie high and low sales prices during the lastftgcal years for the Common Shares as
reported. The prices reported do not include retaitk-up, mark-down or commissions and may noectfhctual transactions.
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For the Fiscal Year Ended: December 31, 19 99 December 31, 1998
(InU.S. Dollars) ~ ==mmemeemeee- - e

High Low High Low
First Quarter $ 9.88 $6.0 6 $15.63 $8.13
Second Quarter $ 6.88 $4.1 3 $ 963 $7.00
Third Quarter $ 5.00 $3.8 8 $10.25 $3.00
Fourth Quarter $ 5.06 $34 5 $ 8.63 $5.88

Canada

In Canada, the Common Shares were traded undsyihigol "AIL" on the Alberta Stock Exchange (the 'B$through April 23, 1998. The
Company voluntarily removed the Common Shares fiteenASE on that date due to increased focus oratipas in the United States and
diminishing trading volume on the ASE.

Exchange Rate Information

The following exchange rates represent the nooinigusate in New York City for cable transfers inr@aian dollars, as certified for Customs
purposes, by the Federal Reserve Bank of New Yidrk.table sets forth, for each of the years inditathe period-end exchange rate, the
average exchange rate (i.e., the average of tHeaeage rates on the last day of each month durm@éhiod), and the high and low exchange
rates of the U.S. dollar in exchange for the Casmradbllar for the years indicated, based on thermying rates:

For the Year Ended December 31, 1999 1998 1997 1996 1995
(Canadian Dollar per U.S. Dollar) - e

High 1.5302 1.5770 1.4398 1.3822 1.4238
Low 1.4440 1.4075 1.3392 1.3310 1.3285
Average 1.4827 1.4894 1.3849 1.3638 1.3725
Year-End 1.4440 1.5375 1.4288 1.3697 1.3655

Canadian Taxation Considerations

Dividends paid on Common Shares of the Company dvayenon-residents of Canada are subject to Canadthaholding tax. The rate of
withholding tax on dividends under the Income Tat £Canada) (the "Act") is 25%. However, ArticleoKthe reciprocal treaty between
Canada and the United States of America (the "yfegenerally limits the rate of withholding tax dividends paid to United States resid:
to 15%. The Treaty further generally limits theeraf withholding tax to 5% if the beneficial owradrthe dividends is a U.S. corporation that
owns at least 10% of the voting shares of the stilsgmpany.

If the beneficial owner of the dividend carriestarsiness in Canada through a permanent establishm€anada, or performs in Canada
independent personal services from a fixed ba§aimada, and the shares of stock with respect tohithe dividends are paid are effectively
connected with such permanent establishment od freese, the dividends are taxable in Canada asdassprofits at rates which may exceed
the 5% or 15% rate applicable to dividends thatateso connected with a Canadian permanent esttafdint or fixed base. Under the
provisions of the treaty, Canada is permitted folyafis domestic law rules for differentiating diinds from interest and other disbursements.

A capital gain realized on the disposition of Conm&hares of the Company by a person resident ibtlited States (a "non-resident™) will
be subject to tax under the Act if the shares bglthe non-resident are "taxable Canadian propeiygeneral, Common Shares will be
taxable Canadian property if the particular none®st used (or in the case of a non-resident imsused or held) the Common Shares in
carrying on business in Canada or, pursuant togzeghamendments to the Act, where at any time gltinia five-year period immediately
preceding the realization of the gain, not less t2 of the issued and outstanding shares of lasg or series of shares of the Company
were owned by the particular non-resident, by pesseith whom the particular non-resident did nadldgg arm's length, or by any
combination thereof. If the Company's Common Sheoastitute taxable Canadian property, relief niénedess may be available under the
Treaty. Under the Treaty, gains from the alienatib@ommon Shares owned by a non-resident who éaareen resident in Canada
generally will be exempt from Canadian capital gaax if the shares do not relate to a permaneabkshment or fixed base which the non-
resident has or had in Canada, and if not more 50&f of the value of the shares was derived framhpeoperty (which includes rights to
explore for or to exploit mineral deposits) situbte Canada.
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Exhibit 4.4
ALTAIR INTERNATIONAL INC.
COMMON SHARE PURCHASE WARRANT
Series K Warrants Warrant Certificate No.
Void after 5:00 p.m., Mountain Standard Time on Biower 30, 2002 or on such earlier date specifiegime

ALTAIR INTERNATIONAL INC.
(Incorporated under the laws of Ontario)

This Series K Warrant Certificate ("Warrant Cecifie") is to certify that, for value received, or registered assigns (the
"Holder") shall have the right to purchase fromaldiinternational Inc. (hereinafter called the "@aration") one fully paid and noassessab
Common Share of the Corporation for each Seriesafr&iit (individually, a "Warrant") represented histWarrant Certificate at any time up
to 5:00 p.m. (Mountain Standard time) on the eadfgi) November 30, 2002, and (ii) the date thilays following the fifth day (whether or
not consecutive) the closing price of the Commoar&$ on the Nasdaqg National Market equals or excge. $8.00 (the "Expiry Time").
The exercise price for the purchase of each suchn@m Share shall be U.S. $6.00 per share (the tiesPrice"). The number of Common
Shares to be received upon the exercise of eachaand the Exercise Price may be adjusted froma tb time as hereinafter set forth.

The Warrants shall be subject to the following teand conditions:

1. For the purposes of this Warrant, the term "Cami®@hares” means common shares without nominadrorgiue in the capital of the
Corporation as constituted on the date hereof;igealthat in the event of a change, subdivisiodivision, reduction, combination or
consolidation thereof or any other adjustment urtirse 10 hereof, or successive such changedymidis, redivisions, reductions,
combinations, consolidations or other adjustmehtn subject to the adjustments, if any, havingqibeade in accordance with the provisions
of this Warrant Certificate, "Common Shares" stizreafter mean the shares, other securities er ptioperty resulting from such change,
subdivision, redivision, reduction, combinationconsolidation or other adjustment.

2. This Warrant Certificate shall be signed by Hiter of the Corporation holding office at the #nof signing, or any successor or
replacement person and notwithstanding any changeyi of the persons holding said offices betwaertitme of actual signing and the
delivery of the Warrant Certificate and notwithstang that such officer signing may not have heficefat the date of the delivery of the
Warrant Certificate, the Warrant Certificate sansid shall be valid and binding upon the Corporation
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3. All rights under any of the Warrants in respafoivhich the right of subscription and purchasedheprovided for shall not theretofore he
been exercised shall wholly cease and determineactd Warrants shall be wholly void and of no validinding effect after the Expiry
Time.

4. The right to purchase Common Shares pursuahet@/arrants may only be exercised by the Holder aefore the Expiry Time by:
(a) duly completing and executing a Subscriptiomireubstantially in the form attached hereto, mittanner therein indicated; and

(b) surrendering this Warrant Certificate and tblydompleted and executed Subscription Form tdtbiporation at the address specified in
clause 22 below together with payment of the pwsehmice for the Common Shares subscribed fordriahm of cash or a certified cheque
payable to the Corporation in an amount equaléahien applicable Exercise Price multiplied byrhenber of Common Shares subscribed
for.

5. Upon receipt of the Subscription, this Warraatt@icate, and payment as aforesaid, the Corpmrathall cause to be issued to the Holder
the number of Common Shares to be issued and tlieiHghall become a shareholder of the Corporatisaspect of such Common Shares,
effective as of the date of receipt by the Corporadf such Subscription Form, Warrant Certificated payment and shall be entitled to
delivery of a certificate or certificates evidergisuch shares. The Corporation shall cause sutfiazge or certificates to be mailed to the
Holder at the address or addresses specified lmSubscription Form within five (5) business dafsuch receipt and payment as herein
provided or, if so instructed by the Holder, hedd pick-up by the Holder at the principal officetb® registrar and transfer agent of the
Common Shares, Equity Transfer Services Inc. (Tmarisfer Agent").

6. No fractional shares or stock representing ivael shares shall be issued upon the exerciseyofMarrant. In lieu of any fractional shares
which would otherwise be issuable, the Corporasioall either pay cash equal to the product of $tasttion multiplied by the fair market
value of one share of Common Stock on the dateerftese, as determined in good faith by the Coiamess Board of Directors, or issue the
next largest whole number of Common Shares at thpdaZation's option.

7. The Warrants may not be exercised unless dintteeof exercise (i) a registration statement tegisg the Common Shares issuable upon
such exercise is effective under the SecuritiesoAd933, as amended (the "1933 Act"), or the tmatisn in which such shares are to be
issued is exempted from the application of thestegiion requirements of the 1933 Act, and (ii) Warrant Shares have been registered or
qualified under any applicable Canadian, provina@tdte securities laws or an exemption from redfisin or qualification is available under
such laws. The Corporation has filed a Registraitatement on Form S-3 registering the Common Shsseable upon the exercise of the
Warrants, which Registration Statement is effecisef the date hereof.

8. The holding of a Warrant shall not constitute Holder a shareholder of the Corporation nor lertitm to any right or interest in respect
thereof except as herein expressly provided.
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9. The Corporation covenants and agrees thatthetiExpiry Time, while any of the Warrants shalldugstanding, it shall reserve and there
shall remain unissued out of its authorized capitsilifficient number of Common Shares to satiséyright of purchase herein provided, as
such right of purchase may be adjusted pursuatiatses 10 and 11 hereof. All Common Shares whiah be issued upon the exercise of
the right to purchase herein provided for, uponmpet therefor of the amount at which such Commaar&hmay at the time be purchased
pursuant to the provisions hereof, shall be issgefiilly paid and non-assessable shares and tberedhereof shall not be liable to the
Corporation or its creditors in respect thereof.

10. (a) If and whenever at any time after the tiateof and prior to the Expiry Time the Corporatétvall (i) subdivide, redivide or change its
then outstanding Common Shares into a greater nuaili@ommon Shares, (ii) reduce, combine or codsatdi its then outstanding Common
Shares into a lesser number of Common Shares)dsglie Common Shares (or securities exchangéabte convertible into Common
Shares) to the holders of all or substantially#its then outstanding Common Shares by way ebeksdividend or other distribution (any of
such events herein called a "Common Share Reomféonz), then the Exercise Price shall be adjusféettive immediately after the
effective date of any such event in (i) or (ii) abmr the record date at which the holders of Com®loares are determined for the purpose of
any such dividend or distribution in (iii) above, the case may be, by multiplying the ExerciseePiniceffect on such effective date or record
date, as the case may be, by a fraction, the naonevbwhich shall be the number of Common Shargstanding on such effective date or
record date, as the case may be, before givingtdéfiesuch Common Share Reorganization and thendieator of which shall be the number
of Common Shares outstanding immediately aftemgiéffect to such Common Share Reorganization dnety in the case where securities
exchangeable for or convertible into Common Sharedistributed, the number of Common Shares tbaldvbe outstanding if such
securities were exchanged for or converted into @omShares.

(b) If and whenever at any time after the date dfegiad prior to the Expiry Time, the Corporatiorakldistribute any class of shares or rights,
options or warrants or other securities (other thase referred to in clause 10(a) above), evidentedebtedness or property (excluding
cash dividends paid in the ordinary course) to éiaaf all or substantially all of its then outstarg Common Shares, the number of Com
Shares to be issued by the Corporation under thligaht shall, at the time of exercise of the righgubscription and purchase under this
Warrant Certificate, be appropriately adjusted tnredHolder shall receive, in lieu of the numbettef Common Shares in respect of whick
right to purchase is then being exercised, theeagge number of Common Shares or other securitipgoperty that the Holder would have
been entitled to receive as a result of such eviewin the record date thereof, the Holder hachliee registered holder of the number of
Common Shares to which the Holder was theretofotiled upon the exercise of the rights of the Holdereunder.

(c) If and whenever at any time after the date dfemad prior to the Expiry Time there is a capitadrganization of the Corporation or a
reclassification or other change in the Common &héosther than a Common Share Reorganizationfonsolidation or merger or
amalgamation of the Corporation
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with or into any other corporation or other enfit¢her than a consolidation, merger or amalgamatibich does not result in any
reclassification of the outstanding Common Sharesahange of the Common Shares into other seesiyitbr a transfer of all or substantially
all of the Corporation's assets to another corpmratr other entity in which the holders of Comnfiimares are entitled to receive shares, ¢
securities or other property (any of such eventsghealled a "Capital Reorganization"), the Holdehere he has not exercised the right of
subscription and purchase under this Warrant Geaté prior to the effective date of such CapitabRjanization, shall be entitled to receive
and shall accept, upon the exercise of such raghsuch date or any time thereafter, for the saggeegate consideration in lieu of the nunm
of Common shares to which he was theretofore edttd subscribe for and purchase, the aggregatéeruof shares or other securities or
property which the Holder would have been entittedeceive as a result of such Capital Reorgamizatj on the effective date thereof, he
had been the registered holder of the number ofrf@@mShares to which he was theretofore entitlesiibscribe for and purchase.

(d) If and whenever at any time after the date dfegiad prior to the Expiry Time, any of the evests$ out in clause 10(a),

(b) or (c) shall occur and the occurrence of suaneresults in an adjustment of the Exercise Ryigsuant to the provisions of this clause
then the number of Common Shares purchasable purguthis Warrant shall be adjusted contemporasigonith the adjustment of the
Exercise Price by multiplying the number of Comn8irares then otherwise purchasable on the exehdsedf by a fraction, the numerato
which shall be the Exercise Price in effect immeajaprior to the adjustment and the denominatawloiich shall be the Exercise Price
resulting from such adjustment.

(e) If the Corporation takes any action affectisgGommon Shares to which the foregoing provisifithis clause 10, in the opinion of the
board of directors of the Corporation, acting ioddaith, are not strictly applicable, or if sthicapplicable would not fairly adjust the rights
of the Holder against dilution in accordance with intent and purposes hereof, or would otherwiaterially affect the rights of the Holder
hereunder, then the Corporation may execute amgedéd the Holder an amendment hereto providingafoadjustment in the application of
such provisions so as to adjust such rights agsdid in such manner as the board of directordseo€Ciorporation may determine to be
equitable in the circumstances, acting in goodhfaihe failure of the taking of action by the boafdlirectors of the Corporation to so pro\
for any adjustment on or prior to the effectiveedat any action or occurrence giving rise to suelesof facts will be conclusive evidence t
the board of directors has determined that it istagle to make no adjustment in the circumstances.

11. The following rules and procedures shall bdiagple to the adjustments made pursuant to claQse

(a) any Common Shares owned or held by or for titeunt of the Corporation shall be deemed not mitstanding except that, for the
purposes of clause 10, any Common Shares ownegégsaon plan or profit sharing plan for employegéthe
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Corporation or any of its subsidiaries shall notbesidered to be owned or held by or for the actofithe Corporation;

(b) no adjustment in the Exercise Price shall logiired unless a change of at least 1% of the disgdtxercise Price would result, provided,
however, that any adjustment which, except fortawvisions of this clause 11(b), would otherwisgéhbeen required to be made, shall be
carried forward and taken into account in any sgbsat adjustment;

(c) the adjustments provided for in clause 10 arauative and shall apply to successive subdivisioonsolidations, dividends, distributions
and other events resulting in any adjustment utfdeprovisions of such clause;

(d) in the absence of a resolution of the boardirafctors of the Corporation fixing a record daiedny dividend or distribution referred to in
clause 10(a)(iii) above, the Corporation shall berded to have fixed as the record date therefatdteeon which such dividend or
distribution is effected;

(e) if the Corporation sets a record date to takeaxtion and thereafter and before the takingiohsaction abandons its plan to take such
action, then no adjustment to the Exercise Prideb&irequired by reason of the setting of suclorédate;

(f) forthwith after any adjustment to the Exercizéce or the number of Common Shares purchasabsei@ot to the Warrants, the
Corporation shall provide to the Holder a certifecaf an officer of the Corporation certifying asthe amount of such adjustment and, in
reasonable detail, describing the event requirimdythe manner of computing or determining suchstdjent; and

(9) any question that at any time or from timeihoet arises with respect to the amount of any anfjast to the Exercise Price or other
adjustment pursuant to clause 10 shall be con@lystdetermined by a firm of independent chartergmbantants (who may be the
Corporation's auditors) selected by the board mfotibrs of the Corporation and shall be bindingrugh® Corporation and the Holder.

12. At least 21 days prior to the latter of thesefive date or record date, as applicable, of aeyntreferred to in clause 10, the Corporation
shall notify the Holder of the particulars of sumrent and the estimated amount of any adjustmeniresl as a result thereof.

13. On the happening of each and every such eeeousin clause 10, the applicable provisionshigf Warrant, including the Exercise Price,
shall, ipso facto, be deemed to be amended acgbydind the Corporation shall take all necessatipaco as to comply with such provisi
as so amended.

14. The Corporation shall not be required to deloartificates for Common Shares while the shaesfer books of the Corporation are
properly closed, having regard to the provisionslafises 10 and 11 hereof, prior to any meetirghafeholders or for the payment of
dividends or for any other purpose and in the ewvéttie surrender of
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any Warrant in accordance with the provisions hieaed the making of any subscription and paymenttfe Common Shares called for
thereby during any such period delivery of cerdifeess for Common Shares may be postponed for na than five (5) days after the date of
the re-opening of said share transfer books. Pealidlowever, that any such postponement of deligkcgrtificates shall be without
prejudice to the right of the Holder so surrendgtime same and making payment during such perioeciive after the share transfer books
shall have been re-opened such certificates fo€Cramon Shares called for, as the same may betedjparsuant to clauses 10 and 11
hereof as a result of the completion of the eveméspect of which the transfer books were closed.

15. Subject as hereinafter provided, all or anghefrights conferred upon the Holder by the tereretf may be enforced by the Holder by
appropriate legal proceedings. No recourse undepon any obligation, covenant or agreement coetiherein shall be had against any
shareholder or officer of the Corporation eitheedily or through the Corporation, it being exphesgreed and declared that the obligations
under the Warrants are solely corporate obligatasthat no personal liability whatever shall @itéo or be incurred by the shareholders or
officers of the Corporation or any of them in resppbereof, any and all rights and claims agaimetyesuch shareholder, officer or director
being hereby expressly waived as a condition ofand consideration for the issue of the Warrants.

16. The Warrants may not be assigned or transfesceept as provided herein and in accordance witdhsabject to the provisions of the 1¢
Act and the Rules and Regulations promulgated timeler and any applicable state, Canadian, andnmia¥isecurities laws. Any purported
transfer or assignment made other than in accoedaith this Section 16 shall be null and void afid@force and effect. Any assignment
permitted hereunder shall be made by surrenddri®i¥arrant Certificate to the Corporation at itmpipal office with the Assignment Form
annexed hereto duly executed and funds sufficeepay any transfer tax. In such event, the Corpmahall, without charge, execute and
deliver a new Warrant Certificate in the name ef élssignee named in such Assignment Form, and #meaws represented by this Warrant
Certificate shall promptly be cancelled. This Watr@ertificate may be divided or combined with atidéarrants which carry the same rights
upon presentation thereof at the principal offiEéhe Corporation together with a written noticgread by the Holder thereof, specifying the
names and denominations in which new Warrantscae issued. The terms "Warrant" and "Warrantsisasl herein include any Warrants
substitution for or replacement of this Warrantimdo which the Warrant represented by this Warf2ettificate may be divided or exchanc

17. The Holder may subscribe for and purchase essel number of Common Shares than the numbeadsbxpressed in this Warrant
Certificate. In the case of any subscription féesser number of Common Shares than expressetsiarthny successor Warrant Certificate
or a transfer of any of the Warrants pursuantaos¢ 16, the Holder shall be entitled to receiveatost to the Holder a new Warrant
Certificate in respect of the balance of Warramtisthen exercised or transferred. Any new Warramtificate(s) shall be mailed to the Holc
or assignee by the Corporation or, at its directiba Transfer Agent, within five (5) business dayseceipt by the Corporation of all
materials required by clauses 5 or 16, as appkcabl
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18. Each Holder of this Warrant, the Warrant Shareany other security issued or issuable uponoéseiof this Warrant shall indemnify and
hold harmless the Corporation, its directors ariide@fs, and each person, if any, who controls tbgpG@ration, against any losses, claims,
damages or liabilities, joint or several, to whthle Corporation or any such director, officer oy anch person may become subject under the
1933 Act or statute or common law, insofar as daskes, claims, damages or liabilities, or actiongspect thereof, arise out of or are based
upon the disposition by such Holder of the WarthetCommon Shares issuable upon the exercisesof\tarrant in violation of the terms of
this Warrant Certificate.

19. If any Warrant Certificate becomes stolen,, Ingttilated or destroyed, the Corporation shallsoch terms as it may in its discretion
acting reasonably impose, issue and sign a newaMa@ertificate of like denomination, tenor andedas the Warrant Certificate so stolen,
lost, mutilated or destroyed for delivery to theldéo.

20. The Corporation and the Transfer Agent may daedtreat the registered holder of any Warrantif@xate as the absolute owner of the
Warrants represented thereby for all purposestl@@€orporation and neither the Corporation norfitansfer Agent shall be affected by any
notice or knowledge to the contrary except wheeeGbrporation or the Transfer Agent is requiretht@ notice by statute or by order of a
court of competent jurisdiction. A Holder shall éatitled to the rights evidenced by such Warrantifmate free from all equities or rights of
setoff or counterclaim between the Corporation andatiginal or any intermediate holder thereof arlgpatsons may act accordingly and
receipt by any such Holder of the Common Shareshasable pursuant to such Warrant shall be a gsctatge to the Corporation and the
Transfer Agent for the same and neither the Cotjmoraor the Transfer Agent shall be bound to ingjirito the title of any such Holder
except where the Corporation or the Transfer Agergquired to take notice by statute or by ordex court of competent jurisdiction.

21. The Holders of Warrants shall have the powamnftime to time by an extraordinary resolutionfaseinafter defined):

(a) to sanction any modification, abrogation, atien or compromise of the rights of the Holders\drrants against the Corporation which
shall be agreed to by the Corporation; and/or

(b) to assent to any modification of or changerimmission from the provisions contained hereiimany instrument ancillary or
supplemental hereto which shall be agreed to by tivporation; and/or

(c) to restrain any Holder of a Warrant from takorgnstituting any suit or proceedings against@oeporation for the enforcement of any of
the covenants on the part of the Corporation coafleupon the Holders by the terms of the Warrants.

Any such extraordinary resolution as aforesaidlsiebinding upon all the Holders of Warrants wieetbr not assenting in writing to any
such extraordinary resolution, and each Holdemgfat the Warrants shall be bound to give effeetéhto accordingly. Such extraordinary
resolution shall, where applicable, be binding e €orporation which shall give effect thereto adewly.
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The Corporation shall forthwith upon receipt ofextraordinary resolution provide notice to all Helg of the date and text of such resolut
The Holders of Warrants assenting to an extraordiresolution agree to provide the CorporationHaith with a copy of any extraordinary
resolution passed.

The expression "extraordinary resolution” when useetin shall mean a resolution assented to inngritn one or more counterparts, by the
Holders of Warrants calling in the aggregate farlass than ninety per cent (90%) of the aggregateber of shares called for by all of the
Warrants which are, at the applicable time, outlitam

22. All notices to be sent hereunder shall be deeimée validly given to the Holders of the Wargaifitdelivered personally or if sent by
registered letter through the post addressed to Isolclers at their post office addresses appeanitfie register of Warrant holders caused to
be maintained by the Corporation. All notices tosbat hereunder shall be deemed to be validly diwvéhe Corporation if delivered
personally or if sent by registered letter throtigt post addressed to the Corporation at 1725 &reAvenue, Suite 140, Cody, Wyoming
82414 or such other address as the Corporatiohlsha designated by written notice to such reggst®wner. Notice shall be deemed to
have been given, if delivered personally when diveled, and if sent by post on the fifth busindag next following the post thereof.

23. This Warrant shall be governed by the lawdef3tate of Wyoming and the federal laws of thetéthStates applicable therein (within
reference to the conflict of laws provisions thgrof

IN WITNESS WHEREOF the Corporation has caused\Wisrant Certificate to be signed by its duly auibed officer.
DATED as of ___ h day of , 1999.
ALTAIR INTERNATIONAL INC.

By:/s/WIlliam P. Long

WIlliam P. Long, President

Acknowledged and agreed to as of the 7th day okbser, 1999.

)
) —
Witness ) Wit ness

)




SUBSCRIPTION FORM
TO BE COMPLETED IF WARRANTS ARE TO BE EXERCISED:

The undersigned hereby subscribes for common shares of Altair International Inc. adow to the terms and conditions
set forth in the annexed warrant certificate (ahsoumber of other securities or property to whiobh warrant entitles the undersigned to
acquire under the terms and conditions set forthérannexed warrant certificate). The subscribknawledges and agrees that any legend
required by applicable law may be placed on antifu®tes representing common shares deliveredegaihdersigned.

Tendered (U.S. $6.00 per share) Exercise Price $

Dated at , this day of

Witness: )

Holder's Name )

)

)

) ) AuthorizedSignature )
)

) ) Title (if applicable)

Signature guaranteed:



ASSIGNMENT FORM
TO BE COMPLETED IF WARRANTS ARE TO BE ASSIGNED:

TO: ALTAIR INTERNATIONAL INC.
1725 Sheridan Avenue

Suite 140

Cody, Wyoming 82414

This Warrant Certificate is hereby transferred to residing

at far good valuable consideration. You are hereby iostdito take the necessary steps
to effect this transfer.

Dated at , this day of ,

Witness: )
) Holder's Name )

) AuthorizedSignature )

) Title (if applicable) )

N ==

ignature guaranteed: )
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Exhibit 4.5
ALTAIR INTERNATIONAL INC.
COMMON SHARE PURCHASE WARRANT
Series L Warrants Warrant Certificate NoL-
Void after 5:00 p.m., Mountain Standard Time ontthied anniversary of or on such eadlige specified herein

ALTAIR INTERNATIONAL INC.
(Incorporated under the laws of Ontario)

This Series L Warrant Certificate ("Warrant Ceciifie") is to certify that, for value received, , Or registered assigns
(the "Holder") shall have the right to purchasarfraltair International Inc. (hereinafter called theorporation") one fully paid and non-
assessable Common Share of the Corporation for®&adbs L Warrant (individually, a "Warrant") repeated by this Warrant Certificate at
any time up to 5:00 p.m. (Mountain Standard time}tee earlier of (i) the third anniversary of , and (ii) the date thirty days
following the fifth day (whether or not consecuitke closing price of the Common Shares on thedBigdational Market equals or exceeds
U.S. $8.00 (the "Expiry Time"). The exercise pricethe purchase of each such Common Share shall®e$6.00 per share (the "Exercise
Price"). The number of Common Shares to be recaipe the exercise of each Warrant and the ExeRrise may be adjusted from time to
time as hereinafter set forth.

The Warrants shall be subject to the following tgland conditions:

1. For the purposes of this Warrant, the term "Comi®8hares" means common shares without nominarorglue in the capital of the
Corporation as constituted on the date hereof;igealthat in the event of a change, subdivisiodivision, reduction, combination or
consolidation thereof or any other adjustment urtirse 10 hereof, or successive such changedymidis, redivisions, reductions,
combinations, consolidations or other adjustmehtn subject to the adjustments, if any, havingqibreade in accordance with the provisions
of this Warrant Certificate, "Common Shares" stizreafter mean the shares, other securities er ptioperty resulting from such change,
subdivision, redivision, reduction, combinationconsolidation or other adjustment.

2. This Warrant Certificate shall be signed by Hiter of the Corporation holding office at the #nof signing, or any successor or
replacement person and notwithstanding any changeyi of the persons holding said offices betwaertitme of actual signing and the
delivery of the Warrant Certificate and notwithstang that such officer signing may not have hefitefat the date of the delivery of the
Warrant Certificate, the Warrant Certificate sansid shall be valid and binding upon the Corporation

1



3. All rights under any of the Warrants in respafoivhich the right of subscription and purchasedheprovided for shall not theretofore he
been exercised shall wholly cease and determineactd Warrants shall be wholly void and of no validinding effect after the Expiry
Time.

4. The right to purchase Common Shares pursuahet@/arrants may only be exercised by the Holder aefore the Expiry Time by:
(a) duly completing and executing a Subscriptiomireubstantially in the form attached hereto, mittanner therein indicated; and

(b) surrendering this Warrant Certificate and tblydompleted and executed Subscription Form tdtbiporation at the address specified in
clause 22 below together with payment of the pwsehmice for the Common Shares subscribed fordriahm of cash or a certified cheque
payable to the Corporation in an amount equaléahien applicable Exercise Price multiplied byrhenber of Common Shares subscribed
for.

5. Upon receipt of the Subscription, this Warraatt@icate, and payment as aforesaid, the Corpmrathall cause to be issued to the Holder
the number of Common Shares to be issued and tlieiHghall become a shareholder of the Corporatisaspect of such Common Shares,
effective as of the date of receipt by the Corporadf such Subscription Form, Warrant Certificated payment and shall be entitled to
delivery of a certificate or certificates evidergisuch shares. The Corporation shall cause sutfiazge or certificates to be mailed to the
Holder at the address or addresses specified lmSubscription Form within five (5) business dafsuch receipt and payment as herein
provided or, if so instructed by the Holder, hedd pick-up by the Holder at the principal officetb® registrar and transfer agent of the
Common Shares, Equity Transfer Services Inc. (Tmarisfer Agent").

6. No fractional shares or stock representing ivael shares shall be issued upon the exerciseyofMarrant. In lieu of any fractional shares
which would otherwise be issuable, the Corporasioall either pay cash equal to the product of $tasttion multiplied by the fair market
value of one share of Common Stock on the dateerftese, as determined in good faith by the Coiamess Board of Directors, or issue the
next largest whole number of Common Shares at thpdaZation's option.

7. The Warrants may not be exercised unless dintteeof exercise (i) a registration statement tegisg the Common Shares issuable upon
such exercise is effective under the SecuritiesoAd933, as amended (the "1933 Act"), or the tmatisn in which such shares are to be
issued is exempted from the application of thestegiion requirements of the 1933 Act, and (ii) Warrant Shares have been registered or
qualified under any applicable Canadian, provina@tdte securities laws or an exemption from redfisin or qualification is available under
such laws. The Corporation has filed a Registraitatement on Form S-3 registering the Common Shsseable upon the exercise of the
Warrants, which Registration Statement is effecisef the date hereof.

8. The holding of a Warrant shall not constitute Holder a shareholder of the Corporation nor lertitm to any right or interest in respect
thereof except as herein expressly provided.



9. The Corporation covenants and agrees thatthetiExpiry Time, while any of the Warrants shalldugstanding, it shall reserve and there
shall remain unissued out of its authorized capitsilifficient number of Common Shares to satiséyright of purchase herein provided, as
such right of purchase may be adjusted pursuatiatses 10 and 11 hereof. All Common Shares whiah be issued upon the exercise of
the right to purchase herein provided for, uponmpet therefor of the amount at which such Commaar&hmay at the time be purchased
pursuant to the provisions hereof, shall be issgefiilly paid and non-assessable shares and tberedhereof shall not be liable to the
Corporation or its creditors in respect thereof.

10. (a) If and whenever at any time after the tiateof and prior to the Expiry Time the Corporatétvall (i) subdivide, redivide or change its
then outstanding Common Shares into a greater nuaili@ommon Shares, (ii) reduce, combine or codsatdi its then outstanding Common
Shares into a lesser number of Common Shares)dsglie Common Shares (or securities exchangéabte convertible into Common
Shares) to the holders of all or substantially#its then outstanding Common Shares by way ebeksdividend or other distribution (any of
such events herein called a "Common Share Reomféonz), then the Exercise Price shall be adjusféettive immediately after the
effective date of any such event in (i) or (ii) abmr the record date at which the holders of Com®loares are determined for the purpose of
any such dividend or distribution in (iii) above, the case may be, by multiplying the ExerciseePiniceffect on such effective date or record
date, as the case may be, by a fraction, the naonevbwhich shall be the number of Common Shargstanding on such effective date or
record date, as the case may be, before givingtdéfiesuch Common Share Reorganization and thendieator of which shall be the number
of Common Shares outstanding immediately aftemgiéffect to such Common Share Reorganization dnety in the case where securities
exchangeable for or convertible into Common Sharedistributed, the number of Common Shares tbaldvbe outstanding if such
securities were exchanged for or converted into @omShares.

(b) If and whenever at any time after the date dfegiad prior to the Expiry Time, the Corporatiorakldistribute any class of shares or rights,
options or warrants or other securities (other thase referred to in clause 10(a) above), evidentedebtedness or property (excluding
cash dividends paid in the ordinary course) to éiaaf all or substantially all of its then outstarg Common Shares, the number of Com
Shares to be issued by the Corporation under thligaht shall, at the time of exercise of the righgubscription and purchase under this
Warrant Certificate, be appropriately adjusted tnredHolder shall receive, in lieu of the numbettef Common Shares in respect of whick
right to purchase is then being exercised, theeagge number of Common Shares or other securitipgoperty that the Holder would have
been entitled to receive as a result of such eviewin the record date thereof, the Holder hachliee registered holder of the number of
Common Shares to which the Holder was theretofotiled upon the exercise of the rights of the Holdereunder.

(c) If and whenever at any time after the date dfemad prior to the Expiry Time there is a capitadrganization of the Corporation or a
reclassification or other change in the Common &héother than a Common Share Reorganization) or a
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consolidation or merger or amalgamation of the Gmfion with or into any other corporation or otleetity (other than a consolidation,
merger or amalgamation which does not result inranjassification of the outstanding Common Shareschange of the Common Shares
into other securities), or a transfer of all or staltially all of the Corporation's assets to aapttorporation or other entity in which the
holders of Common Shares are entitled to receiaeesh other securities or other property (any ohsvents being called a "Capital
Reorganization"), the Holder, where he has notased the right of subscription and purchase utfdsiWarrant Certificate prior to the
effective date of such Capital Reorganization, Idtmkntitled to receive and shall accept, uporettezcise of such right, on such date or any
time thereafter, for the same aggregate consideratilieu of the number of Common shares to whietwas theretofore entitled to subscribe
for and purchase, the aggregate number of sha@her securities or property which the Holder wiblnhve been entitled to receive as a
result of such Capital Reorganization if, on thieetive date thereof, he had been the registerktehof the number of Common Shares to
which he was theretofore entitled to subscribeafud purchase.

(d) If and whenever at any time after the date dfemed prior to the Expiry Time, any of the eves#$ out in clause 10(a),

(b) or (c) shall occur and the occurrence of suaneresults in an adjustment of the Exercise Ryigsuant to the provisions of this clause
then the number of Common Shares purchasable purguthis Warrant shall be adjusted contemporasigonith the adjustment of the
Exercise Price by multiplying the number of Comn8irares then otherwise purchasable on the exehdsedf by a fraction, the numerato
which shall be the Exercise Price in effect immuadjaprior to the adjustment and the denominatowloich shall be the Exercise Price
resulting from such adjustment.

(e) If the Corporation takes any action affectisgGommon Shares to which the foregoing provisifithis clause 10, in the opinion of the
board of directors of the Corporation, acting ioddaith, are not strictly applicable, or if sthicapplicable would not fairly adjust the rights
of the Holder against dilution in accordance with intent and purposes hereof, or would otherwiaterially affect the rights of the Holder
hereunder, then the Corporation may execute amgedéd the Holder an amendment hereto providingafoadjustment in the application of
such provisions so as to adjust such rights agsdid in such manner as the board of directordseoCiorporation may determine to be
equitable in the circumstances, acting in goodhfaihe failure of the taking of action by the boafdlirectors of the Corporation to so pro\
for any adjustment on or prior to the effectiveedat any action or occurrence giving rise to suelesof facts will be conclusive evidence t
the board of directors has determined that it istagle to make no adjustment in the circumstances.

11. The following rules and procedures shall bdiagple to the adjustments made pursuant to claQse
(a) any Common Shares owned or held by or for titeant of the Corporation shall be deemed not lmitstanding except that,

4



for the purposes of clause 10, any Common SharegsaWwy a pension plan or profit sharing plan fopkryees of the Corporation or any of
its subsidiaries shall not be considered to be dvaréheld by or for the account of the Corporation;

(b) no adjustment in the Exercise Price shall logiired unless a change of at least 1% of the disgdtxercise Price would result, provided,
however, that any adjustment which, except forptevisions of this clause 11(b), would otherwisgéhbeen required to be made, shall be
carried forward and taken into account in any sgbsat adjustment;

(c) the adjustments provided for in clause 10 arauative and shall apply to successive subdivisioonsolidations, dividends, distributions
and other events resulting in any adjustment utfdeprovisions of such clause;

(d) in the absence of a resolution of the boardirafctors of the Corporation fixing a record daiedny dividend or distribution referred to in
clause 10(a)(iii) above, the Corporation shall berded to have fixed as the record date therefatdteon which such dividend or
distribution is effected;

(e) if the Corporation sets a record date to takeaztion and thereafter and before the takingiohsaction abandons its plan to take such
action, then no adjustment to the Exercise Prideb&irequired by reason of the setting of suclorédate;

(f) forthwith after any adjustment to the Exercizéce or the number of Common Shares purchasabsei@ot to the Warrants, the
Corporation shall provide to the Holder a certifecaf an officer of the Corporation certifying asthe amount of such adjustment and, in
reasonable detail, describing the event requirimdythe manner of computing or determining suchstdjent; and

(9) any question that at any time or from timeinoet arises with respect to the amount of any anfjast to the Exercise Price or other
adjustment pursuant to clause 10 shall be con@lystdetermined by a firm of independent chartergmbantants (who may be the
Corporation's auditors) selected by the board mfotibrs of the Corporation and shall be bindingrugh® Corporation and the Holder.

12. At least 21 days prior to the latter of thesefive date or record date, as applicable, of aeyntreferred to in clause 10, the Corporation
shall notify the Holder of the particulars of sumrent and the estimated amount of any adjustmentresl as a result thereof.

13. On the happening of each and every such eeeousin clause 10, the applicable provisionshigf Warrant, including the Exercise Price,
shall, ipso facto, be deemed to be amended acgbydind the Corporation shall take all necessatipaco as to comply with such provisit
as so amended.

14. The Corporation shall not be required to deloartificates for Common Shares while the shaesfer books of the Corporation are
properly closed, having regard to the provisionslafises 10 and 11 hereof, prior to any meetirghafeholders or for the payment of
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dividends or for any other purpose and in the ewéitte surrender of any Warrant in accordance thighprovisions hereof and the making of
any subscription and payment for the Common Shzakesd for thereby during any such period deliveigertificates for Common Shares
may be postponed for not more than five (5) dater &ifie date of the repening of said share transfer books. Provided elvew that any suc
postponement of delivery of certificates shall b#haut prejudice to the right of the Holder so smdering the same and making payment
during such period to receive after the share testmoks shall have been opened such certificates for the Common Sharesd#dr, as th
same may be adjusted pursuant to clauses 10 aneréaf as a result of the completion of the evemespect of which the transfer books
were closed.

15. Subject as hereinafter provided, all or anthefrights conferred upon the Holder by the tererebf may be enforced by the Holder by
appropriate legal proceedings. No recourse undepon any obligation, covenant or agreement coetiherein shall be had against any
shareholder or officer of the Corporation eitheedily or through the Corporation, it being exphesgreed and declared that the obligations
under the Warrants are solely corporate obligatamtsthat no personal liability whatever shall @itéo or be incurred by the shareholders or
officers of the Corporation or any of them in resppbereof, any and all rights and claims agaimetyesuch shareholder, officer or director
being hereby expressly waived as a condition ofand consideration for the issue of the Warrants.

16. The Warrants may not be assigned or transfesceept as provided herein and in accordance witdhsabject to the provisions of the 1¢
Act and the Rules and Regulations promulgated timeler and any applicable state, Canadian, andmriavisecurities laws. Any purported
transfer or assignment made other than in accoedaith this Section 16 shall be null and void afid@force and effect. Any assignment
permitted hereunder shall be made by surrenddri®i¥arrant Certificate to the Corporation at itmpipal office with the Assignment Form
annexed hereto duly executed and funds sufficeepay any transfer tax. In such event, the Corpmrahall, without charge, execute and
deliver a new Warrant Certificate in the name ef élssignee named in such Assignment Form, and &reaWs represented by this Warrant
Certificate shall promptly be cancelled. This Watr@ertificate may be divided or combined with atidéarrants which carry the same rights
upon presentation thereof at the principal offiEéhe Corporation together with a written noticgread by the Holder thereof, specifying the
names and denominations in which new Warrantsoabe issued. The terms "Warrant" and "Warrantsisasl herein include any Warrants
substitution for or replacement of this Warrantimdo which the Warrant represented by this Warf2ettificate may be divided or exchanc

17. The Holder may subscribe for and purchase essel number of Common Shares than the numbeadsbxpressed in this Warrant
Certificate. In the case of any subscription féesser number of Common Shares than expressetsiarthny successor Warrant Certificate
or a transfer of any of the Warrants pursuantaos¢ 16, the Holder shall be entitled to receiveatost to the Holder a new Warrant
Certificate in respect of the balance of Warramtistnen exercised or transferred. Any new Warrantificate(s) shall be mailed to the Holc
or assignee by the Corporation or, at its directiba Transfer Agent, within five (5) business dayseceipt by the Corporation of all
materials required by clauses 5 or 16, as appkcabl



18. Each Holder of this Warrant, the Warrant Shareany other security issued or issuable uponoéseiof this Warrant shall indemnify and
hold harmless the Corporation, its directors ariide@fs, and each person, if any, who controls tbgpG@ration, against any losses, claims,
damages or liabilities, joint or several, to whthle Corporation or any such director, officer oy anch person may become subject under the
1933 Act or statute or common law, insofar as daskes, claims, damages or liabilities, or actiongspect thereof, arise out of or are based
upon the disposition by such Holder of the WarthetCommon Shares issuable upon the exercisesof\tarrant in violation of the terms of
this Warrant Certificate.

19. If any Warrant Certificate becomes stolen,, Ingttilated or destroyed, the Corporation shallsoch terms as it may in its discretion
acting reasonably impose, issue and sign a newaMa@ertificate of like denomination, tenor andedas the Warrant Certificate so stolen,
lost, mutilated or destroyed for delivery to theldéo.

20. The Corporation and the Transfer Agent may daedtreat the registered holder of any Warrantif@xate as the absolute owner of the
Warrants represented thereby for all purposestl@@€orporation and neither the Corporation norfitansfer Agent shall be affected by any
notice or knowledge to the contrary except wheeeGbrporation or the Transfer Agent is requiretht@ notice by statute or by order of a
court of competent jurisdiction. A Holder shall éatitled to the rights evidenced by such Warrantifmate free from all equities or rights of
setoff or counterclaim between the Corporation andatiginal or any intermediate holder thereof arlgpatsons may act accordingly and
receipt by any such Holder of the Common Shareshasable pursuant to such Warrant shall be a gsctatge to the Corporation and the
Transfer Agent for the same and neither the Cotjmoraor the Transfer Agent shall be bound to ingjirito the title of any such Holder
except where the Corporation or the Transfer Agergquired to take notice by statute or by ordex court of competent jurisdiction.

21. The Holders of Warrants shall have the powamnftime to time by an extraordinary resolutionfaseinafter defined):

(a) to sanction any modification, abrogation, atien or compromise of the rights of the Holders\drrants against the Corporation which
shall be agreed to by the Corporation; and/or

(b) to assent to any modification of or changerimmission from the provisions contained hereiimany instrument ancillary or
supplemental hereto which shall be agreed to by tivporation; and/or

(c) to restrain any Holder of a Warrant from takorgnstituting any suit or proceedings against@oeporation for the enforcement of any of
the covenants on the part of the Corporation coafleupon the Holders by the terms of the Warrants.

Any such extraordinary resolution as aforesaidlsiebinding upon all the Holders of Warrants wieetbr not assenting in writing to any
such extraordinary resolution, and each Holdemgfat the Warrants shall be bound to give effeetéhto accordingly. Such extraordinary
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resolution shall, where applicable, be binding lwn €orporation which shall give effect thereto adowly.

The Corporation shall forthwith upon receipt ofextraordinary resolution provide notice to all Hedd of the date and text of such resolut
The Holders of Warrants assenting to an extraordiresolution agree to provide the CorporationHaith with a copy of any extraordinary
resolution passed.

The expression "extraordinary resolution" when usein shall mean a resolution assented to inngritn one or more counterparts, by the
Holders of Warrants calling in the aggregate farlaes than ninety per cent (90%) of the aggregateber of shares called for by all of the
Warrants which are, at the applicable time, outitam

22. All notices to be sent hereunder shall be deetmée validly given to the Holders of the Wargaifitdelivered personally or if sent by
registered letter through the post addressed to Isalciers at their post office addresses appearitite register of Warrant holders caused to
be maintained by the Corporation. All notices tesbat hereunder shall be deemed to be validly giwéhe Corporation if delivered
personally or if sent by registered letter throtigh post addressed to the Corporation at 1725 @&reAvenue, Suite 140, Cody, Wyoming
82414 or such other address as the Corporatiohtsia designated by written notice to such reggst®wner. Notice shall be deemed to
have been given, if delivered personally when diveled, and if sent by post on the fifth busindayg next following the post thereof.

23. This Warrant shall be governed by the law$ef$tate of Wyoming and the federal laws of thetééhBtates applicable therein (within
reference to the conflict of laws provisions throf

IN WITNESS WHEREOF the Corporation has caused\Wasrant Certificate to be signed by its duly auihed officer.
DATED as of ___th day of January, 2000.
ALTAIR INTERNATIONAL INC.

By:/s/Wlliam P. Long

WIlliamP. Long, President

Acknowledged and agreed to as of the ___th dagmdidry, 2000.

)
)
Witness ) Wit ness

)



SUBSCRIPTION FORM
TO BE COMPLETED IF WARRANTS ARE TO BE EXERCISED:

The undersigned hereby subscribes for common shares of Altair International Inc. adow to the terms and conditions
set forth in the annexed warrant certificate (ahsoumber of other securities or property to whiobh warrant entitles the undersigned to
acquire under the terms and conditions set forthérannexed warrant certificate). The subscribknawledges and agrees that any legend
required by applicable law may be placed on antifu®tes representing common shares deliveredegaihdersigned.

Tendered (U.S. $6.00 per share) Exercise Price $

Dated at , this day of

Witness: )

Holder's Name )

)

)

) ) AuthorizedSignature )
)

) ) Title (if applicable)

Signature guaranteed:



ASSIGNMENT FORM
TO BE COMPLETED IF WARRANTS ARE TO BE ASSIGNED:

TO: ALTAIR INTERNATIONAL INC.
1725 Sheridan Avenue

Suite 140

Cody, Wyoming 82414

This Warrant Certificate is hereby transferred to residing

at far good valuable consideration. You are hereby iostdito take the necessary steps
to effect this transfer.

Dated at , this day of ,

Witness: )
) Holder's Name )

) AuthorizedSignature )

) Title (if applicable) )

N ==

ignature guaranteed: )
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EXHIBIT 23.1
[Letter Head of McGovern, Hurley, Cunningham]
INDEPENDENT AUDITORS' CONSENT

We consent to the incorporation by reference ofreport dated February 17, 2000 (except as to hibtehich is dated as April 7, 2000) in (i)
the Registration Statement on Form S-3, Registrdtio. 333-70763, filed by Altair International Ingith the Securities and Exchange
Commission (the "Commission"), (ii) the RegistratiBtatement on Form S-8 filed by Altair Internatibmc. with the Commission on July
11, 1997, and (iii) the Registration Statement om#S38 filed by Altair International Inc. with the Comssiion on September 29, 1998 an

the reference to our firm under the heading "Exgjert the Prospectus or Disclosure Document, alicatybe, which is a part of each such
Registration Statement.

By:/s/MGovern, Hurley, Cunni ngham

McGovern, Hurley, Cunningham
Chartered Accountants

North York, Canada
April 7, 2000



ARTICLE 5

PERIOD TYPE 12 MOS
FISCAL YEAR END DEC 31 199
PERIOD START JAN 01 199!
PERIOD END DEC 31 199
CASH 15358(
SECURITIES 0
RECEIVABLES 0
ALLOWANCES 0
INVENTORY 0
CURRENT ASSET¢ 113403:
PP&E 281611
DEPRECIATION (308241
TOTAL ASSETS 1567390
CURRENT LIABILITIES 7563271
BONDS 0
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 1832496.
OTHER SE (10214331
TOTAL LIABILITY AND EQUITY 1567390
SALES 0
TOTAL REVENUES 0
CGS 0
TOTAL COSTS 0
OTHER EXPENSES 242469:
LOSS PROVISION 0
INTEREST EXPENSE 196¢
INCOME PRETAX (2291850
INCOME TAX 0
INCOME CONTINUING (2291850
DISCONTINUED 0
EXTRAORDINARY 6744:
CHANGES 0
NET INCOME (224408
EPS BASIC (.15)
EPS DILUTED 0
1 Fully diluted EPS not computed on Ic

End of Filing
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