ALTAIR NANOTECHNOLOGIES INC

FORM 10-K

(Annual Report)

Filed 4/2/2001 For Period Ending 12/31/2000

Address 204 EDISON WAY N/A
RENO, Nevada 89502

Telephone (775) 858-3744

CIK 0001016546

Industry Chemical Manufacturing

Sector Basic Materials

Fiscal Year 12/31

Generated by EDGAR Online Pro . Contact EDGAR Cnline
hitp //pro.edgar-online com hDGAR Customer Service: 203-052-5666
L Online Corporate Sales: 212-457-3200




UNITED STATES SECURITIES AND EXCHANGE

COMMISSION
Washington, D.C. 20549

FORM 10-K

[X] ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934 FOR THE FISCAL YEAR ENDED DECE MBER 31, 2000

[] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934 FOR THE TRANSITION PERIOD FROM TO

ALTAIR INTERNATIONAL INC.

(Exact name of registrant as specified in its @rart

Province of
Ontario,
Canada 1-12497 None
(State or other (Commission File No.) (IRS Employer
jurisdiction Identification No.)

of incorporation)

1725 Sheridan Avenue, Suite 14 0
Cody, Wyoming 82414

(Address of principal executive offices, incl uding zip code)

Registrant's telephone number, including area o@{%}) 587-8245

[] Securities registered pursuant to Secti on 12(b) of the Act: None
[X] Securities registered pursuant to Secti on 12(g) of the Act:
Common Shares, no par value Nasdag N ational Market
(Title of Class) (Name of each e xchange;)n which registered)

Indicate by check mark whether the Registrant ék)filed all reports required to be filed by Sectid or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (orsfiech shorter period that the Registrant was reduadile such reports), and (2) has been
subject to such filing requirements for the pastia@s. YES [X] NO [ ]

Indicate by check mark if disclosure of delinquiélers pursuant to

Item 405 of Regulation S-K is not contained heraimj will not be contained, to the best of Regigtseknowledge, in definitive proxy or
information statements incorporated by referendeart 11l of this Form 10-K or any amendment tasthibrm 10-K. [ ]

The aggregate market value of the common shardsdgatonaffiliates of the Registrant on March 15, 2001,dahgpon the closing sale pr
of the common shares on the NASDAQ Stock Marké2¥5 per share on March 15, 2001, was approxisn&#6,160,000. Common Sha
held by each officer and director and by each gtleeson who may be deemed to be an affiliate oRtgistrant have been excluded. As of
March 15, 2001 the Registrant had 19,510,488 comshares outstanding.

OMITTED ITEMS
References to financial data in Iltem 1 of Parhf all of Items 6, 7 and 8 of Part |, are omittedspant to Rule 12b-25.

DOCUMENTS INCORPORATED BY REFERENCE
Portions of the Registrant's Proxy Statement ferAhnual Meeting of Shareholders to be held on 22001 are incorporated by reference
in Part Ill of this Report.



Item 1:

Item 2.

Item 3.

Item 4.

PART II.

Item 5.

Item 6.

Item 7.

Item 7A.

Item 8.

Item 9.

PART 11l

Item 10.

Item 11.

Item 12.

Item 13.

PART IV

Item 14.

INDEX TO FORM 10-K

BUSINESS.....c.evveeeeieeeeen
Properties........cccoceeviiieeenninns
Legal Proceedings.............cccuueee

Submission of Matters to a Vote of Secur

Market for the Common Shares and Related
Selected Financial Data.................
Management's Discussion and Analysis of
Quantitative and Qualitative Disclosures
Financial Statements and Supplementary D

Changes in and Disagreements with Accoun

Directors and Executive Officers of the
Executive Compensation..................
Security Ownership of Certain Beneficial

Certain Relationships and Related Transa

Exhibits, Financial Statement Schedules

.......................................................... 3
.......................................................... 3
......................................................... 28
......................................................... 29
ity HOlderS. ..o 29
......................................................... 29
Shareholder Matters............ccocevevvvvee. L 29
......................................................... 30
Financial Condition and Results of Operations...... ... 31
About Market RisK.........ccccoovvvvcvcvvce L 31
AlA..iiiii 32
tants on Accounting and Financial Disclosure....... ... 32
......................................................... 32
RegiStrant.......cccovvveviiiiiieiiieeeeeeeeee L 32
......................................................... 32
Owners and Management.......ccccceeveceveeeeneeee 32
CHONS. ..o 32
......................................................... 32
and Reportson Form 8-K........ccoovvvvvvvvcceeeee L 33

2



PART |

This Annual Report on Form 10-K for the year enBedember 31, 2000 (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 shares") of Altair International IifRAltair" 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.

Item 1: Business

Certain technical terms used in the following diggimm of our business are defined in a glossatyath on page 16. We have identified si
terms by italicizing them the first time they aged in the text. Unless the context requires otiservall references to "Altair,"” "we," "Altair
International Inc.," or the "Company" in this Fof-K refer to Altair International Inc. and all it$ subsidiaries.

General

Altair International Inc. was incorporated undez taws of the Province of Ontario, Canada in Ap@¥3 for the purpose of acquiring and
exploring mineral properties. Since 1994, we hdse devoted substantial resources to the developamehtesting of mineral processing
equipment for use in the recovery of fine, heavgemal particles.

In November 1999, we acquired all patents and t&lclgy related to a hydrometallurgical process degyetl by BHP Minerals International,
Inc. ("BHP™") primarily for the production of titamm dioxide ("TiO2") products from titanium bearinges or concentrates (the "titanium
processing technology"), and all tangible equipnaat other assets used by BHP to develop and inggiethe titanium processing
technology. Although the titanium processing tedbgy is capable of producing a variety of titanipneducts, we plan to initially employ t|
titanium processing technology for the productiad aale of TiO2 nanoparticles. See "--Titanium RighProcessing Technology."

We have also leased, and are exploring, approxiyna#e000 acres of land near Camden, TennesseéT#mmessee mineral property") to
determine whether it would be amenable to largéesmining for titanium and zircon. Preliminary refmsuggest that the Tennessee mineral
property contains significant amounts of valual#avy minerals, primarily titanium and zircon, ardiuitable for a large-scale sand mining
operation with a multi-decade life. See "--Tennedgiéneral Property."

During 1996, we acquired the rights to the CampBelhtrifugal Jig, since modified and renamed thtaiACentrifugal Jig (the "jig"). The jig

is a machine that uses a rotating circular scredmalsating water to separate valueless minerétfes from more valuable mineral partic
based on the differences in their specific gravitytests, the jig has proven capable of segregatid recovering extremely fine mineral
particles which are not economically recoverablegiexisting conventional techniques. We are présgéesting and customizing the jig for
use in the recovery of heavy minerals such asititarand zircon, and we believe that the jig coutbde used to recover other minerals such
as gold and for environmental remediation. Sead'-Féchnology and Proprietary Rights."
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To date, we have derived no revenues from prodaes or otherwise and have experienced an operatsdgn every year of operation. In
fiscal year ended December 31, 2000, we experienperhating losses of $----------- .

Throughout this Form 10-K, Altair may be referredor defined as a "development stage" companyror. fsuch references are for financial
and accounting purposes only and are intendedjtifgithat we are devoting substantially all of ediiorts to establishing a new business,
planned principal operations have commenced, lanethas been no significant revenue therefrom.rRefées to Altair as a development
stage company are not intended to imply that weeagaged in the preparation or exploration of aabdished commercially minable deposit.
For purposes of Regulation S-K, Item 802, Guideofulgated under the Exchange Act of 1934, we aré&gploration stage" company.

Titanium Pigment Processing Technology

Acquisition of the Processing Technology. On Novenitb, 1999, we entered into an Asset Purchas&aledAgreement with BHP pursuant
to which we purchased all patents and technoloigje@ to a hydrometallurgical process develope8H§P primarily for the production of
titanium dioxide products from titanium bearing ®@ concentrates (i.e., the titanium processiofgrtelogy), and all tangible equipment and
other assets used by BHP to develop and implerhertttanium processing technology (the "titaniurngessing assets").

The purchase price for the titanium processingrieldgy and titanium processing assets was $8,909|8(Gddition, the Asset Purchase and
Sale Agreement also requires us to pay to BHPI tinatiearlier of November 15, 2014 or the date aechpaid an aggregate royalty of
AUD$105,000,000, a quarterly royalty equal to:

0 1.5% of the international market price of all oated TiO2 pigment produced and sold as a restifteofise of the titanium processing
technology by the Company or a transferee at thragamy's mineral properties in Tennessee;

0 1.5% of the international market price of all aated TiO2 pigment produced and sold as a restiiteofise of the titanium processing
technology by BHP or any affiliate of BHP at a Sfied heavy mineral sand operation located nearkbara, New Zealand;

0 3% of the international market price of all uneakTiO2 pigment produced and sold as a resuliefise of the titanium processing
technology by the Company or a transferee of the@amy at any location other than its Tennesseeralipeoperty or the Auckland, New
Zealand heavy mineral sand operation; and

0 3% of the sales proceeds (F.O.B. the Compangil#fareduced by the amount of product returregjeived by the Company or a transferee
of the Company from the sale of any products athan TiO2 pigment produced through its use of itiium processing technology.
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In addition, in connection with the Asset Purchasd Sale Agreement, Altair and BHP entered intease dated November 15, 1999,
pursuant to which we lease approximately 20,00@sgfeet of laboratory and testing space at BHi3tng facility in Reno, Nevada for a
monthly rent of $15,000. The Lease grants us & affirst refusal in the event BHP intends to sk# building and property subject to the
Lease and includes an agreement to negotiate ieh fgith with respect to our possible purchase chdwilding and property.

Description of the Titanium Processing Technold@yr titanium processing technology is capable ofipcing conventional TiO2 pigment
products. Conventional TiO2 pigments are finelyedipowders consisting of TiO2 crystals. These atgshay be either anatase or rutile
phase (shape) and approximate 0.18 to 0.22 miénasige. Our titanium processing technology is @&apable of producing TiO2
nanoparticles, a specialty product with a size eanfglO to 100 nanometers (approximately one tdmlsize of conventional pigments). We
are currently using the processing plant to prodi€® nanopatrticles.

Our titanium processing technology is fundamentdifferent from current commercial processing téghas. The process permits
exceptional control over particle size, shape,@ydtalline form. Other processes are based orredtiprecipitation of particles from aqueous
solution or the formation of crystallites from naitdroplets of titanium oxide generated in highgerature flame reactors. While
nanoparticle products made by these methods exthibgurface area and reactivity desired for maplications, they are often amorphous
multiphase materials that grow in particle size enange crystalline phase when subjected to higipéeature processing. In contrast, our
titanium processing technology produces discres&tame crystals in nanometer sizes that are theristalble at 800 degrees Centigrade for
100 hours or more. By remaining stable in high-terafure processing, nanoparticles produced byitamium processing technology retain
the desired nanoparticle size and crystalline phase

The titanium processing technology is based oroprgtary dense-phase crystal growth technique lwbantrols crystal 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 can be controlled within narrow limits andspecification. Other technologies exclude titeoduction of doping elements during
crystal growth, thereby limiting their ability tmuotrol final product characteristics.

Titanium Processing Assets. The titanium procesassgts consist principally of a production fagildcated in the leased premises. During
2000, we installed additional equipment to incrga®eluction capacity to a nominal annual amour2Qff tons of TiO2 nanoparticles. We
also added a separate pilot facility to producgdazample quantities of product for developmesst,dad evaluation purposes.

Plans for Development of the Titanium Pigment Pssgey Technology. We are initially employing odatium processing technology for 1
production and sale of TiO2 nanopatrticles. We heamesferred our titanium processing assets andidita processing technology to Altair
Technologies, Inc. ("ATI"), a wholly-owned subsidiaf Altair, and hired a president of ATI to prdei management and direction for the
development of our titanium processing technoldffective January 1, 2001, we hired fourteen forBEP employees who were
instrumental in the development of our titaniumgassing technology. Certain of these employeescaiitinue research and development
work and others will be involved in operation andimtenance of the production facility. Altair hasyxamenced marketing TiO2 nonopartic
has entered into an initial sales contract witingle customer and is also investigating distribuédationships.
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We are also analyzing other means of exploitingtitarium processing technology, including licemsarrangements and joint ventures. We
believe that, with additional research and develapnaimed at commercialization, our titanium preagg technology will be capable of
producing industry standard TiO2 pigments (largatiple size than nanoparticles). We are asseggitential business arrangements which
would facilitate the development of this and othéditional applications for the titanium processiaghnology.

The raw material used as a feedstock in the pramuof TiO2 nanoparticles, and an intermediatéhimproduction of other TiO2 products, is
titanium tetrachloride, a commodity product manudaed by several suppliers and readily availabléhenopen market. Although Altair uses
purchased titanium tetrachloride as the feedstotke production of TiO2 nanoparticles, our titaniprocessing technology is capable of
producing titanium tetrachloride from an ilmenitawmaterial.

Target Market for Products of the Titanium Procegdiechnology. Altair is initially targeting the mkats that utilize the unique optical
properties of TiO2 nanocrystals such as produdespecialty surface coatings and UV protectant adgs. 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 electrochehiepabilities of the material. The current globrarket for TiO2 nanoparticles is
approximately 3,800 metric tons per year, but waeek the nanoparticle market to grow more rapidfntthe conventional pigment marke
applications for new technologies generate incitdeenand.

In addition, our titanium processing technologpdsptable to make nanocrystals of materials seitanloptoelectronics, ceramics, thermal
spray coatings and catalysts as well. Nanomateafgi$ications being actively pursued by many redegroups include flexible ceramics
(cast materials such as automobile engines), dpetalysts (chemical and petroleum processing,deks), health care products
(pharmaceuticals and nano-sized sensors), andleptiaaics. Nano-crystal optoelectronic componeats be used to miniaturize computers
and other electronic devices and to expand banthindielecommunications.

Research, Testing and Development of the Titaniumedasing Technology. Our titanium processing teldgy is the result of several years
of research and development work done by BHP. Alghowe believe our titanium processing technolagyresently commercially viable,
we intend to continue the research and developmerit to both improve the process and develop aattili commercial applications for it.
Such work will be conducted by the former BHP emgpks who became employees of the Company on Jahu20p1.

In addition, we may consider joint research ancettgyment efforts with customers and other inteceptaties. We have entered into a
collaboration agreement with Nanopowder EnterpyiBes ("NEI") wherein we have agreed to preparecggty nanoparticle powders using
formulations patented by NEI. The powders are udéeelopment, in cooperation with the Office of ldBResearch, for production of
thermal spray coatings designed to enhance weataese and improve ductility, toughness, and nradiility for Navy systems. We have
also entered into a product sales contract wittamét Corporation to provide nanoparticle powderaute in thermal spray coatings being
developed for U.S. Navy applications.

In August 2000, we entered into an agreement wighMassachusetts Institute of Technology ("MIT"E&ary on joint research to develop a
nanostructured fuel cell system for direct hydrboarconversion. The research program is aimedvagiol@ing economical hydrocarbon-
powered fuel cells by combining Altair's unique eréls technology with novel nanostructured anawt@thode catalysts developed by
MIT.



We believe our nanopatrticle products may have egftins in several alternative energy applicatidssa result, we have created an
alternative energy group within ATI to carry outr@asearch program with MIT and also develop nartagpa applications for batteries, solar
cells, and photovoltaics.

The Titanium Processing Technology and ProprieRights. We believe our titanium processing techgplepresents a significant
improvement in the recovery of titanium from titam-containing ores and has the potential to makereduce processing costs for
commodity and specialty products. The two converaidechnologies for processing titanium ores amegally known as the chloride and
sulphate processes. We believe that our titanilongssing technology is an improvement over theseagses in that it offers precise control
of crystal size, structure and chemical composjtipases a wide variety of feedstocks, and it cbey wastes.

BHP has filed numerous patent applications withiUn&ed States Patent and Trademark Office witpeesto our titanium processing
technology and has transferred the rights to spplications to us. Such applications are in théesg\process, and no patents with respect to
the titanium processing technology have been gdatoteate.

Competition--the Titanium Processing TechnologyefEhare approximately ten significant producersi®2 nanoparticles in the world, the
largest of which has approximately 20% of the maée believe that, with a lower cost structurentbar competitors and the ability to
produce a more uniform, thermally stable produc imide variety of sizes within narrow ranges, wayrhave a competitive advantage that
will allow our products to quickly gain market aptance. However, some producers of TiO2 nanopestiaie major multinational
corporations with far greater financial resourdemtAltair. These producers also enjoy other acgat over us, including established
customer relationships and operating histories.

Tennessee Mineral Property

Description of the Tennessee Mineral Property. Thenessee mineral property consists of approxima®000 acres of land that we have
leased (or have binding commitments to lease) imear Camden, Tennessee, containing fine, heavgrain
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[GRAPHIC OMITTED][GRAPHIC OMITTED]

From 1996, when we began acquiring leases, thr@dg@h, exploration activities on the Tennessee raln@operty have included geologic
mapping, sample collection, drilling of 156 augelds and preparation of geologic and deposit modéls deposit model also incorporates
40 drill holes completed by an earlier explorattmmpany. Deposit model estimates are consistehtdeiposit estimates previously
determined by other resource companies. The minedatieposit on the Tennessee mineral propertynbtaget been proven to be a reserve
(as defined in Regulation S-K, Item 802, Guide @npulgated under the Exchange Act), and our limiteerations and proposed plan with
respect to it are exploratory in nature.

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 segtion equipment. This concentrate is then
taken to a "dry mill" where individual mineral cditgsents are extracted using magnetic and highidareectrical separators.

In order to assess the amenability of the Tennasgseral property ore to "wet mill* processing witie jig, we collected two bulk samples
from the Tennessee mineral property. Test work deteg by Altair on the first sample during the sgrof 1997 suggested the sands can be
processed with the jig. Tests performed by Altdiickh emphasized recovery have yielded up to 94%yhmaneral recovery with a six-tone
concentration ratio. (Stated differently, afteliregte pass through the jig, 94% of the ore's valas concentrated in about one-sixth of its
original volume, and five-sixths of the sand remdea non-valuable discard.) As is typical of gnagparation processing, several passes
through the jig will be necessary to produce a 208l heavy mineral concentrate. Further, in thenéthe Tennessee mineral property is
proven to contain significant heavy mineral ressp¥le jig would likely be used in conjunction withditional gravity separators, primarily
spirals, to most efficiently process the sand oréhé "wet mill."

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 procéysad independent Florida heavy sands produceA#ait utilizing both "wet mill* and
"dry mill" processes to produce representative dasngf saleable products. The sample results vesiiewed by an independent consulting
group hired by us to prepare a pre-feasibility gtafithe Tennessee mineral property. In July 1998 independent consulting group
completed their technical pre-feasibility studyapfproximately 4,700 acres of the Tennessee mipeogkerty known as the "Camden
Deposit." The study states that the Camden Depositins an indicated resource of 12 million toh®tal heavy minerals consisting of 65%
titanium-bearing minerals, 15% zircon and 20% nahia&ble heavy minerals. It indicated that saledtyienite, rutile and zircon products can
be produced, and that established markets curreridy for such products. The study then modeledngiand production costs and
concluded that the Camden Deposit has the poteattz@ economically mined via a large-scale sanmdngioperation with an approximate
20-year life.



In August 1998, based on the positive results efctnsultant's report, we commenced final feagjtttisting. This involves the actual design,
pricing, and analysis of equipment and facilitieattwould be used to mine the Tennessee minerpepso We have designed and constru
and, during the first quarter of 2001, placed imperation a pilot test facility on the Tennesserearal property. The feasibility testing process
is also expected to involve an examination of ttaekat for products produced at the pilot facilépplications for permits necessary for any
proposed full-scale mining facility and attemptsézure financing of any proposed full-scale mirfanglity. If production at the pilot plant
and our marketing, permitting and financing eff@te successful, a mine could be operational wi2di36 months after financing is obtain
See "--Plan of Operation" and "--Government Redmeand Environmental Concerns."

Subsequent to the completion of the pre-feasibélidy, further exploration of the Tennessee mimm@perty by Altair 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 resuitdicate that the Little Benton Deposit contairtsgh-grade titanium mineralization similar
to the Camden Deposit. We have approximately 7¢808s under lease in the Little Benton area amhéhto conduct further testing of the
Little Benton Deposit. If such testing affirms theistence of the indicated resource, and the faifgitesting suggests that cost-effective
mining of the Tennessee mineral property is feasihle production capacity and/or life of the mgnoperation 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."é8am the positive results of the consultant's ntepe initiated final feasibility testing
August 1998, which we anticipate will involve adalital drilling to further define resource charaigtcs, detailed analysis of mineralogical
characteristics and mine processing methods, |aagde testing of the Series 30 Jig, analysis efipect markets, and evaluation of possible
strategic alliances. If the feasibility testing gagts that costffective mining of the Tennessee mineral properfgasible, mining could beg
within 24-36 months after we obtain financing, sdbjto, among other things, the price of, and dehfanextractable heavy minerals and our
ability to obtain necessary permits and governrmapptovals.

During 2000, we incurred $1.2 million in exploratiexpenditures on the Tennessee mineral propexpetritlitures were incurred for pilot
plant design, fabrication and site preparatiorsébald minimum advance royalty payments, and oilated exploration activities.

Competition--the Tennessee Mineral Property. Bagethe exploratory work done to date, we anticiplét the saleable products which may
be produced from the Tennessee mineral propertyraeaite, rutile and zircon. limenite, which magntain 40% to 70% titanium dioxide, is
used in the production of titanium dioxide pigmemngpecialty chemical used principally as a whitemel opacifier for paper, plastics and
paint. According to the U.S. Geological Survey,ahite is the most abundant naturally occurring, memntially produced titanium mineral
and supplies approximately 90% of the world denfanditaniferous material. Such demand is projedtethcrease at an annual rate of 2%-
3% for the foreseeable future. The value of titemimineral concentrates consumed in the United $tat2000 was approximately $530
million. There are presently two entities in theitdd States which produce ilmenite concentrate fr@avy mineral sands and virtually all
production is used by four titanium pigment prodscghose plants are primarily located in the soastern U.S. Pigment producers use
various methods to process ilmenite concentratetitanium dioxide pigment and require that theaamirate feedstock meet certain chemr
and size criteria applicable to the process begagiuWe believe that, if we can economically mhreeTennessee mineral property and
produce satisfactory products for sale to pigmeatlpcers, we may have a competitive advantageingl@edomestic producer operating in
close proximity to our primary markets.



Rutile, which generally contains greater than 98&hium dioxide, is also used in the productiotitafnium dioxide pigment. Its processing
costs are significantly less than ilmenite duehehigher concentration of titanium dioxide. Altlghuthis greatly enhances its market value,
rutile is much less abundant than ilmenite, repriisg approximately 5% of the total heavy minex@stained 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 cugrdrging produced at three mines in the southeakt&3nand in several countries around
world. Titanium-bearing minerals and zircon are cmonly found and mined together.

The Jig

Description of the Jig. The Altair Centrifugal liggregates particles based on differences insperific gravity. Such technology may be
categorized as a "gravity separation" process. i§ragparators are widely used in minerals beregfimn because of their relative simplicity,
low cost of operation and ability to continuougigdt large tonnage throughput. We believe the jibprove able to economically recover
smaller particles than can presently be econorgicatiovered by competing gravity technologies. Whibt yet confirmed through actual
operations, the cost to manufacture and operatjgtieeexpected to be similar to the cost to maotire and operate competing gravity
separators, which can efficiently process onlyiplag larger than 150 mesh. In contrast, our msggest that the jig will be able to maintain
relative efficiency when processing feeds as sas#l00 mesh. See "-- Competition -- The Jig". ststeonducted to date using the jig to
process relatively small particles, the jig hasdgd product quality (grade and contaminates) exjeiu to that yielded by alternative
technologies processing larger particles. See tgdtaMarkets For the Jig" and "-- Competition --€TJg".

Several prototype and demonstration jigs have be@hand tested by Altair and previous ownershef jig. Our Series 12 Jig stands about six
feet tall, requires floor space of about 25 sqdeet and weighs approximately 2,000 pounds. OuieS&0 Jig stands about 10 feet tall,
requires floor space of about 54 square feet anghsepproximately 7,000 pounds. Recently constdifiys have been mounted on metal
frames along with jig auxiliary equipment--pulseterapump and tank and control panel--for transpgrtruck and rapid on-site installation.
Continued field testing of the jig is being undkga, as resources are available, to increase fheneacapacity, identify any design problems
that may reside in the jig technology, evaluatejitiis ability to perform sustained operations edetine the potential for downtime during
such operations, estimate the anticipated maintmneosts associated with continued operationsaertdify design improvements for speci
applications. There can be no assurance that stiedgrogram will be successful for all applicasoor that testing will demonstrate the jig to
be economically attractive to end users. See "téfad hat May Affect Future Results."

We have conducted preliminary testing of our Se3i@sig at a mineral recovery plant operated targel heavy mineral sand producer loc

in northern Florida. Results of the testing indéctitat the Series 30 Jig is capable of producipgrsg¢ion results comparable in efficiency to
those of the Series 12 Jig for zircon concentrgiRasults of tests using the Series 12 Jig areusssd in "Target Markets for the Jig" below).
The Series 30 Jig, however, is designed to be ¢tapdiprocessing 500 tons of solids per day, oreriban four times the throughput capacity
of the Series 12 Jig. The volumes of solids perttlaythe Series 30 and Series 12 Jigs are actaligble of processing have not been
established through testing; however, we expettdbatinued testing will confirm that the two mosleln process the volumes they have
been designed to process. We have also begun desilgrfor a larger jig that would have over twitetprocessing capacity of the Series 30
Jig. See " -- Research, Testing and Developmenth $hcreased capacity would enhance the jig's cermial potential for high volume
applications such as coal washing and recoversoafare fines. Also, multiple units might be usaederies or parallel configurations to
process high volume operations.
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Preliminary demonstration tests conducted by Alaid a previous owner of the Jig suggest thatighmay be commercially viable 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; and

o Remediation of nuclear waste.

Target Markets for the Jig. Although we believettirathe long run, the jig may potentially be uddbr a number of applications, we believe
that the most promising market for the jig in ther run is for use in processing of heavy minseaids in order to recover heavy minerals,
particularly zircon and titanium.

The primary valuable minerals produced from heauyemal sands are titanium and zircon. Titaniumssdiprimarily as a basic componen
titanium dioxide, a pigment used principally asktener and opacifier for paper, plastics, and p&imcon is used primarily for foundry
molds and in the manufacture of certain types a$gland ceramics. We believe the domestic andhattenal markets for both of these
products are significant and well established. Bothcommodities traded in bulk, usually under lgmgn contracts, and are also sold in 50-
100 Ibs. bags, usually traded as a spot-priceduyatodhe U.S. Geological Survey has reported tiat/alue of titanium mineral concentrates
consumed in the United States in 2000 was apprdzign&530 million. The U.S. Geological Survey esdtes zirconium production for the
United States at approximately 100,000 metric tor2000, representing a market value of approxiipai4 million. There can be no
assurance that testing will demonstrate that thegn economically extract heavy minerals from leainerals sands or that the jig will prc
attractive to end users.

Verification testing with the Series 12 Jig suggebke jig's potential for recovering zircon fronakig mineral sand dry mill tails in Florida. In
Phase 1 and 2 trials conducted by Altair involvéegaration of commercial grade zircon products froimeral sands, the Series 12 Jig
withdrew a larger portion of zircon from the fee@ ¢than other mineral sands processing equipmargdrtoday. In tests on zircon/alumina
silicate feeds conducted by Altair, the Seriesifjhas yielded greater than 90% zircon concentratesrecovered up to 75% of the zircon

to the unit. Initial testing of the Series 30 Jigaircon/alumina silicate feeds produced resultelwlvere generally equivalent to the Series 12
Jig. See "--Plan of Operation." We have also cotetlitests of the Series 12 jig at our Reno tedlitiad-ine titanium-bearing heavy mineral
sands were processed through the jig with resutiiagium recovery rates of 86% and heavy mineratigs of 80%.

Research, Testing and Development of the Jig. Féslihg to date suggests that the jig possesseability to process continuous tonnage
throughput in several applications. The jig hastipld operating parameters, primarily rotationategp, pulsing pressure, and screen
characteristics, which must be adjusted to fitghemcessing requirements of the particular feed
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stream being treated. We believe that more exterissting is needed to identify the most efficigpeerating parameters for specifically
identified applications. Further, demonstratiorsa$tained operation is critical to marketing eBol/e are assessing our options for furthe
development of the jig and may consider sellingjifp¢echnology or licensing it to others. In theamtime, we will continue development
work on a limited basis utilizing available resaescSuch development work will likely focus on gamént design and amenability testing of
mineral ores using Series 12 and Series 30 Jigédddn Northern Florida and our test facility ieri®, Nevada. We also intend to incorporate
the jig into the pilot plant testing process at dannessee mineral property for use in the recosktiyanium and zircon.

Jig Technology and Proprietary Rights. In operattbe jig utilizes a combination of standard meatarjig and centrifugal technologies.
Without having tested the jig in sustained, comna¢aperations, we believe production models ofjitpeif completed, will be capable of
sustaining high reliability and low maintenancetsads a production environment. Use of the jig tieegino chemical additives. .

A conventional jig separates a slurry of mineratipkes as it flows across the top of a screen.aMatperiodically 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 seri@ea discharge point. The jig operates
according to conventional jig principles exceptttig screen surface is cylindrical and is rotatesubject the particles to centrifugal forces.
As currently designed, materials to be processdthdyig are introduced into the top of the jigaislurry mix with water. The slurry is

diffused across the top of the interior of a vetticylindrical screen which is rotating. Water idged through the screen allowing differential
separation in the slurry material. Heavy partiglass through the screen, are collected, and exintéichine in a "concentrate" stream. Lighter
particles flow down the screen interior, are cdbelcand exit out the bottom of the machine in assp "tails" stream.

Initial patents related to the concept of the pgaavhole were issued in the United States, Sofribad United Kingdom, Australia and
Canada. These patents expired on various dategbetay 1999 and December 2000. A series of segataihts with respect to the process
by which water is pulsed through the cylindricalesm on the jig, a critical component differentigtthe jig from competing products, have
been issued in the United States, South AfriceadalRurope, Australia, Canada, United Kingdom, Garyrand France. These patents expire
on various dates between January 2010 and JanQaty 2 third series of patents with respect to ficiency enhancing component of the
have been issued in the United States, Europerdliasstlapan, South Africa, Canada and Brazil. €hpegents have expiration dates between
April and November 2018.

Competition--the Jig.

Alternative Technologies. Various mineral procegsgchnologies perform many functions similar amitical 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 chemlaracteristics of the materials being procesaedinerals processor may exploit
contrasts in size, specific gravity, hardness, ratigisusceptibility, electrical conductivity, anidhiar characteristics to selectively extract
concentrate mineral constituents. Minerals proaassaiso exploit variations in chemical reactivitydamolecular affinity to selectively
separate minerals.

The jig competes in an arena in which particle Bjgegravity is the primary criteria for particlegregation and capture. Competing
technologies in this arena include the following:
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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 introdud®smical agents into a pool of mixed
particles, which agents attach to certain sulfid@sce attached to the chemical agents, the sulfidasto the surface. The froth flotation
method can be effective on particles 200 mesh adlemin 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 pletico be separated. The light particles floah®durface of the solution, while the heavy
particles sink. Heavy media separation is effegtisimarily in the removal of ash from coal and imadl-scale analytic laboratory applicatio

We believe that, in certain applications, the jigynprove more efficient, cost effective, or adafdaban spirals and cones, froth flotation
devices, or heavy media separation devices. Neslegh, results from further tests or actual opanatimay reveal that these alternative
technologies are better adapted to any or all@ies for which the jig is intended. Moreoveraretess of test results, consumers may view
any or all of such alternative technologies asnaxily superior to, or more cost effective thare {ig.

Competing Jig-Like Products. We believe the jigrently faces several forms of competition in thenogercial segregation of dense particles
contained in feeds between 150 and 400 mesh, iimgulde Kelsey jig, Falcon concentrators and thelken batch concentrator unit, which
are currently being used worldwide. Another ceng#l jig device, the Kelsey jig, has been develapedlustralia subsequent to the invention
of the jig. The Kelsey jig is more complicated is@gn than the jig, which we believe makes it mexpensive to manufacture, operate and
maintain in a production environment. Accordindtie Kelsey jig's manufacturer, Geo Logics Pty. Liklsey jigs are in service at 25 plants
worldwide. In addition, Falcon, a Canadian compamgduces a concentrator which is used mainly fergpncentration and scavenging.
Their principal applications to date have beerhindold and tantalum industries. There also eristatch concentrator known as the Knelsen
Bowl, which we believe is best suited to small vo&s. (A batch concentrator differs from the jighat it process a finite "batch" of material,
is completely emptied, and then processes a coehpleew finite batch, while the jig processes atitmrous flow of materials). Knelsen
Bowls have been installed in various mining appiares, primarily gold, throughout the world. BotietFalcon and Knelson concentrators
utilize different technologies than the technolegyployed by the jig.

Altair is a small player in an industry comprisddajor mining companies possessing tremendousatapsources and we are an
insignificant competitive factor in the industryhdre is no assurance that competitors, many of wihaghave significant capital and
resources, will not develop or are not now in thecpss of developing competitive equipment that bafunctionally or economically
superior to our equipment.
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Business Development--the Jig. We have concludat iththe foreseeable future, our limited humad fimancial resources can most
effectively be utilized in the development of titarium processing assets and titanium processittgnblogy and the Tennessee mineral
property. Consequently, we are assessing our aptarfurthering the development of the jig and ncapsider selling the jig technology or
licensing it to others who have adequate resoucesmplete development of the jig, establish m@mgeand distribution channels and
initiate manufacturing. In the meantime, we expeatontinue development work, primarily equipmeeasidn, on a limited basis.

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 two indirect wholly-owngabsidiaries, Altair Technologies,
Inc., a Nevada corporation, and Tennessee Vall@&nilim, Inc., a Nevada corporation.

Fine Gold was acquired by Altair in April 1994. Eisold is, for accounting purposes, a developntagiescompany with no operating
revenues earned to date. Fine Gold acquired tbaatual property associated with the jig in 19860ther wholly-owned subsidiary,
formerly known as Carlin Gold Company, is now opetlaunder the name Mineral Recovery Systems, lftairAntends that Fine Gold will
hold and maintain jig technology rights, includipatents, and will enter into a royalty arrangemémislow MRS to develop and
commercially utilize the jig.

MRS was incorporated by Altair in April, 19872. MR&eviously has been involved in the explorationrfinerals and development of
unpatented mining claims in Nevada, Oregon and@ala. All mining claims have now been abandorfdthir currently intends that MRS
will arrange for the manufacture of the jig for coircial sales, rental or royalty arrangements et users. In addition, MRS currently
holds, directly or indirectly, all of Altair's intest in the Tennessee mineral property, and Ahiéénds that MRS will continue to lease or
acquire and develop mineral properties in the &jtparticularly properties that contain minerabreses that may be processed with the jig.

Altair Technologies, Inc. was incorporated in 12881 holds all of the Company's interest in ountiten pigment processing technology and
related assets. The remaining 100% owned subsidido not presently have any assets or operations.

1 The Company was incorporated in April 1973 urtlername Diversified Mines Limited, which was suhsmtly changed to Tex-U.S. Qil
& Gas Inc. in February 1981, then to Orex Resouktgsin November 1986, then to Carlin Gold Compé#my. 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 Companye flame change was effective in June 1996.
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Government Reqgulation and Environmental Concerns.

Government Regulation. Our exploration of the Tessee mineral property, testing of the jig, and afi@n of the titanium pigment
processing facility are, and any future testinggragion, construction or mining activities of Altawill be, subject to a number of federal, st
and local laws and regulations concerning mineraadhine safety and environmental protection. Saefs linclude, without limitation, the
Clean Air Act, the Clean Water Act, the Resourca$govation and Recovery Act, and the Compreheri&amgronmental Response
Compensation Liability Act. Such laws require theg take steps to, among other things, maintaiaradrwater quality standards, protect
threatened, endangered and other species of wilaltifl vegetation, preserve certain cultural regsy@nd reclaim exploration, mining and
processing sites.

Compliance with federal, state, or local laws gulations represents a small part of our presedgét) nevertheless, continued compliance
may be extremely costly, especially if we actuatlynmence extraction operations on the Tennessegrahiproperty. If we fail to comply
with any such laws or regulations, a governmerityentay levy a fine on us or require us to taketlyasieasures to ensure compliance. Any
such fine or expenditure may adversely affect mwetbpment.

We are committed to complying with and, to our ktexge, are in compliance with all governmental fagions. We cannot, however, prec
the extent to which future legislation and regalattould cause us to incur additional operatingeagps, capital expenditures, and/or
restrictions and delays in the development of eadpcts and properties.

Environmental Regulation and Liability. Any propdsaining or processing operation on the Tennessperai property, at the titanium
pigment processing facility or any other property@red by us will be subject to federal, state] lcal environmental laws. Under such
laws, we may be jointly and severally liable wittop property owners for the treatment, cleanumediation, and/or removal of substances
discovered on the Tennessee mineral property optrer property used by us, which are deemed bfetieral and/or state government to be
toxic or hazardous ("Hazardous Substances"). Coug®vernment agencies may impose liability fonpag other things, the improper
release, discharge, storage, use, disposal, apmatation of Hazardous Substances. We might ugardaus Substances and, although we
intend to employ all reasonably practicable safedgito prevent any liability under applicable lawwkating to Hazardous Substances,
companies engaged in mineral exploration and psicgsre inherently subject to substantial risk 8xevironmental remediation will be
required.

Employees.

The business of Altair is currently managed by\William P. Long, President and Chief Executive Cdfi of the Company and Mr. C. Patr
Costin, Vice President of the Company and PresideRMRS and Fine Gold. In addition, we employ a&tiinancial Officer, a President of
Altair Technologies, Inc. and 21 additional emplegyeAside from Dr. Long, Mr. Costin, the Chief Ficéal Officer, and the President of
Altair Technologies, Inc., we have no employmenteagents with any of our personnel.

On January 1, 2001 we hired fourteen former BHPleyses who had been involved in developing thaitil@m processing technology, and
we also hired a general counsel. During 2001, vpeeixto hire sales, marketing and production eng#eyfor the titanium pigment process
business. The quantity and timing of new hires bélldependent on business activity. We do not wikeranticipate that the number of
Company employees will significantly increase uml have sufficient sales and business activitydorant it.
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Our future success will depend, in part, on oulitglid attract and retain highly qualified techaicmarketing and management personnel.
There is no assurance we will be successful innieor attracting highly qualified individuals key positions. See "Factors That May
Affect Future Results - We are Dependent on Kegétarel.”

Where You Can Find More Information

We file annual, quarterly, and current reports xgrstatements, and other information with the SEQuU may read and copy any reports,
statements, or other information that we file & 8EC's Public Reference Room at 450 Fifth Sthe&V,., Washington, D.C. 20549. Please
call the SEC at 1-800-SEC-0330 for further inforimaton the Public Reference Room. The SEC alsotaiaman Internet site
(http://www.sec.gov) that makes available to thbljpureports, proxy statements, and other infororategarding issuers, such as Altair, that
file electronically with the SEC.

Our common shares are quoted on the Nasdaq Nahtariet. Reports, proxy statements and other inédion concerning Altair can be
inspected and copied at the Public Reference Rddhed\ational Association of Securities Dealerg33. K Street, N.W., Washington, D.C.
200086.

Enforceability of Civil Liabilities Against Foreign Persons.

We are an Ontario corporation, and a majority afditectors are residents of Canada. In additiertain of our experts (including Canadian
legal counsel) are located in Canada. As a raaukstors may be unable to effect service of peeg®n such persons within the United
States and may be unable to enforce court judgnagaimst such persons predicated upon civil lighydiovisions of the United States
securities laws. It is uncertain whether Canada@urts would (i) enforce judgments of United Statearts obtained against us or such
directors, officers or experts predicated uponciki# liability provisions of United States secueis laws or (ii) impose liability in original
actions against Altair or its directors, officersexperts predicated upon United States secul#igs.

Glossary of Terms.

Amenability means responsiveness of an ore defipitbcessing.

Anatase means one of three naturally occurring rainghases of TiO2 (along with rutile and brookit&hatase particles have a tetragonal
crystal structure.

Anode catalyst means the substance that activadesxidizing reaction at the negative electrodel(fide) of a solid oxide fuel cell.

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

Beneficiate means to improve the grade of ore bggssing.
Cathode catalyst means the substance that activetesducing reaction at the positive electrodiesfde) of a solid oxide fuel cell.
Centrifugal force means the component of force bonay in curvilinear motion that is directed awagrh the axis of rotation.
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Coal washing means processing of pulverized cogdrntmve ash and pyrite.
Ductility means the property of solid material thatdergoes more or less plastic deformation befatptures.
Environmental remediation means removal of harmfineral particles from a site previously alterednioynan activities.

Heavy minerals sands means beach or dune sands @dritain 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.

Iron ore fines means particles of iron ore, usulg@s than 1 millimeter in diameter.
Mesh means one of the openings or spaces in ansdrke value (size) of the mesh is given as thebmrrof openings per linear inch.
Micron means one millionth of a meter. One micrqoads 1000 nanometers.

Mill means a building with machinery for processimg. Dry mill refers to heavy minerals sand preogs of dry materials. Wet mill refers to
heavy minerals sand process of material that axednvith water in slurry.

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

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

Photocatalytic means a process by which light feegies activate the catalytic nature of a substrate

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

Rutile means one of three naturally occurring mahphases of TiO2 (along with anatase and brookRsjile particles have a tetragonal
crystal structure.

Specific gravity means the ratio of the mass dfla ©r liquid to the mass of an equal volume otavat 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.
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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, yaawshkeep in mind the risk factors noted in thédeing section and other cautionary
statements throughout this Form 10-K and our diliegs with the Commission. You should also kerpriind 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, our aatesliits may vary materially from those anticipatestimated, projected, or intended.

Among the key factors that may have a direct bgasimour operating results are risks and uncengsimtescribed under "Factors That May
Affect Future Results," including those attributabd the absence of operating revenues or prafitertainties regarding the development
commercialization of the jig, development risksoasated with the Tennessee mineral property, riskged to our proposed development and
exploitation of our titanium processing technola@mpgd titanium processing assets and uncertaintiggdang our ability to obtain capital
sufficient to continue our operations and pursuepraposed business strategy.

Factors that May Affect Future Results.

We have not generated any operating revenues fitspro

We are a development stage company. To date, weeri@vgenerated revenues from operations or reldizeofit. We are presently investi
substantial resources in the testing and developofehe jig, the exploration of the Tennessee mahproperty, and the development and
commercialization of our titanium processing tedbgy. There can be no assurance that the jig, ém@ssee mineral property, our titanium
processing technology or any other project undertdky us will ever enable Altair to generate rexenar that we will at any time realize a
profit from operations.

We may continue to operate at a net loss.

We have experienced a loss from operations in ei@gl year since our inception. Our losses frguarations in 1999 were $

and losses from operations in 2000 were $ . Although we expect to begin product sales ahfitm dioxide nanoparticles in the
first half of 2001, total sales will probably nat bt a level sufficient to produce a positive mebime for the year. We will continue to
experience a net operating loss until, and if, tianium processing technology, the jig and/or Tleenessee mineral property begin gener:
revenues. Even if our titanium processing technpbd titanium processing equipment, the jig orfeanessee mineral property begin
generating revenues, the revenues may not exceaubsts of production. Accordingly, we may not eneatlize a profit from operations.
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We may not be able to raise sufficient capital tetrpresent and future obligations.

As of December 31, 2000, we had unrestricted cadicash equivalents of $1,335,729. We believethwtinrestricted cash we currently
possess, together with the collection of $561,30@ceivables at December 31, 2000 that were deleduring the first quarter of 2001, is
sufficient to fund our basic operations throughel88, 2001. In the absence of revenue, this anwfurgpital will likely prove insufficient to
fund development work necessary to complete thatesecessary to place our titanium processingrelogy into continuous operation in a
commercial setting. In addition, we will likely ret@dditional capital to complete testing and dewedent of the jig or exploration of the
Tennessee mineral property. If we determine totroasand operate a mine on the Tennessee minenaéy, we will need to obtain a
significant amount of additional capital to complebnstruction of the mine and commencement ofatizers.

In addition, we may need additional capital foressary or discretionary acquisitions of equipmpraperties, intellectual property rights or
companies. General and industry market factorgr@rainforeseen events may also affect our usadhaed for capital.

If we need additional capital, we may not to besadidtain the amount of additional capital needechay be forced to pay an extremely high
price for capital. Factors affecting the availagiknd price of capital may include, without lintita, the following:

o market factors affecting the availability andtoofscapital generally;

o our performance;

o the size of our capital needs;

o the market's perception of mining, technology/anthinerals stocks;

o the economics of projects being pursued;

o industry perception of our ability to recover emials with the jig or titanium processing techngtoand
o the price, volatility and trading volume of ownemon shares.

If we are unable to obtain sufficient capital oe &rced to pay a high price for capital, we mayhable to place the titanium processing
technology into continuous operation, completeingsind production of the jig, complete explorataord development of the Tennessee
mineral property, or otherwise pursue and fullylekpexisting or future development opportunitiesaddition, because of their size,
resources, history and other factors, certain ofcompetitors may have better access to capitalweado and, as a result, may be able to
exploit opportunities more rapidly, easily or theghly than we are.

Unless the exchangeable term note is earlier redddan cash, the common shares issued upon excloditige exchangeable term note may
dilute existing shareholders and cause downwarskpre on our stock price.

We have issued a $7,000,000 10% Asset-Backed Egehhie Term Note. Under the Exchangeable Term Ma&ere required to make
monthly payments in the principal amount of $29%,661s accrued interest. If we do not make suchthigmpayment in cash by the 15th of
each month, the holder of the Exchangeable Terma Nas$ the right to exchange the monthly paymenuairiato common shares at the
applicable exchange price. The exchange pricerfpdate is the lesser of (a) a fixed exchange mic&S.00, subject to adjustment, and

(b) the average of the lowest three daily tradiriggs of the common shares during the 15 tradiyg éading on the day before an exchange
right is exercised.

19



If the average of the lowest three daily tradiniggs during the 15 trading days ending on the @dgre an exchange rate is exercised is less
than the $3.00 (or the adjusted fixed exchangesjprthe number of shares issuable upon exchantpe efionthly payment amount increases
significantly as the market price of our commonrebaleclines. A decline in the market price of cammon shares could be caused or
exacerbated by the exchange of the monthly payaraotint and subsequent sale of the common shavedbiesipon such exchange. A
decline in the market price of our common shareddcalso encourage short sales on the part ofdldehof the Exchangeable Term Note or
others, which short sales could further depressheket price of our common shares. The exchangfeedExchangeable Term Note may
cause substantial dilution to existing shareholders

In order to illustrate the relationship betweenttearket price of our common shares and the numbesromon shares issuable upon
exchange of the monthly payment amounts on the &gdable Term Note, the following table sets fbdtv many additional common
shares would be issued upon exchange of the entiteangeable amount of the Exchangeable Term Rtite average of the lowest three
daily trading prices during the 15 trading daysiegn the day before an exchange rate is exergised (a) $3.00 or greater, (b) $2.50 per
share, (c) $2.00 per share, (d) $1.00 per shade(egr$.50 per share. Such prices are selectdatiustration purposes only and do not reflect
our actual estimate of the average of the lowesetkaily trading prices during any 15 trading dayiod. For purposes of the following table,
we assume, among other things, that shareholdeoegips obtained for the issuance of the Exchargren Note, that no principal or interest
is redeemed with cash or prepaid, that all exchaigi¢s are exercised on the date of accrual aadn penalties or premiums are required to
be paid.

Shares issuable upon exchange of the total amauhtrgeable under the Exchangeable Term Note #Htbkeage of the lowest three daily
trading prices of the common shares ending on &lyebéfore an exchange rate is exercised is asvello

$3.00 or Greater $2.50 $2.00 $1.00 $.50
2,576,388 3,091,666 3,864,583 7,729,166 15,458,332

We have pledged substantial assets to secure a loan

We have pledged all of the intellectual propertg anmmon stock of Altair Technologies, Inc., oucaad-tier wholly-owned subsidiary, to
secure the $7,000,000 10% Asset-backed Exchang€abte Note. Altair Technologies, Inc. owns and @pes the titanium processing
technology we acquired in 1999. The ExchangeabtmT¥ote is also secured by a pledge of the comrtomk ©f Mineral Recovery Systen
Inc., which owns and operates our leasehold intereghe Camden, Tennessee area. If we defaulieBxchangeable Term Note, severe
remedies will be available to the holder of the fixrgeable Term Note, including immediate seizucedisposition of all pledged assets.

Our operations are and will be subject to extengmernment regulation.

Our exploration of the Tennessee mineral propéesting of the jig, and operation of the titaniuigrpent processing facility are, and any
future testing, operation, construction or minirgh\aties of Altair will be, subject to a number fe#deral, 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 Actthe Comprehensive Environmental Response Compemdaability Act. Such laws
require that we take steps to, among other thimgéntain air and water quality standards, proteaatened, endangered and other species of
wildlife and vegetation, preserve certain cultuggources, and reclaim exploration, mining and ggsing sites. These laws are continually
changing and, as a general matter, are becoming rastrictive.
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Compliance with federal, state, or local laws gulations represents a small part of our presedgét) nevertheless, continued compliance
may be extremely costly, especially if we actuatlynmence mining operations on the Tennessee mimexaérty. If we fail to comply with
any such laws or regulations, a government entéy favy a fine on us or require us to take costhasures to ensure compliance. Any such
fine or expenditure may adversely affect our depeient.

We are dependent on key personnel.

Our continued success will depend to a signifieaént on the services of Dr. William P. Long, @&uesident and Chief Executive Officer,
and Mr. C. Patrick Costin, our Vice President anesilent of Fine Gold and MRS. The loss or unafditg of Mr. Long or Mr. Costin could
have a material adverse effect on us. We do noy &ay man insurance on the lives of such key effic

In addition to the individuals identified above, employ a Chief Financial Officer, the Presidenftihir Technologies, Inc. and 21
additional employees. Aside from Dr. Long, Mr. Gosthe Chief Financial Officer, and the PresidehAltair Technologies, Inc., we have
employment agreements with any of our personnahdition for such personnel is intense, and wepramide no assurance that we will be
able to attract and maintain all personnel necgdsathe development and operation of our business

We may fail to identify or be unable to consummiatportant strategic transactions.

We are currently evaluating, and plan to contirmevaluate, licensing or acquiring additional mghtechnologies, products or properties.
also plan to remain open to acquiring, or develgitnategic relations with other companies thaeharoducts, manufacturing capabilities, or
other qualities that are compatible with our businebjectives. We must compete for attractive aitijonm or strategic alliance candidates v
numerous other companies, many of whom have sagmifiy greater financial and technological resositb@n we do. In addition, to the
extent we are in a competitive position, we mayttaidentify or consummate acquisition or strategjliance opportunities.

Even if we identify and complete such alliancesistonmation thereof may require us to incur add#tiaebt, amortize expenses related to
goodwill and intangible assets, or issue dilutigeity securities, all of which could adversely affeur operating results or financial
condition. In addition, a failure by Altair to irgeate its operations with that of an ally or acdigns target may adversely affect operating
results. Disruptions in operations are likely todspecially severe during the fiscal quarters imatety following any acquisition or alliance
transaction, while the operations of the acquinedombined business are being integrated into parations.

We may issue substantial amounts of additionaleshaithout stockholder approval.
Our Articles of Incorporation authorize the issuaa€ an unlimited number of common shares. All ssitires may be issued without any
action or approval by our stockholders. In additie have two stock option plans which have potéfdir diluting of the ownership interests

of our stockholders. The issuance of any additicoaimon shares would further dilute the percentageership of Altair held by existing
stockholders.
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The market price of our common shares is extremeligtile.

Our common shares have been listed on the Nasd@mpilaMarket since January 26, 1998. Trading inaammon shares has been
characterized by a high degree of volatility. Segce Range of Common Shares." Trading in our comgh@res may continue to be
characterized by extreme volatility for numeroussans, including the following:

o Uncertainty regarding the viability of the titam processing technology;

0 The continued absence of any revenues fromghéhg Tennessee mineral property or the titanicmegssing technology;
o Uncertainty regarding the viability of mining thennessee mineral property;

o Continued dominance of trading in our common ahay a small number of firms;

o Positive or negative announcements by us or empetitors;

o Industry trends, general economic conditiondénWnited States or elsewhere, or the general nsafteequity securities, minerals, and
commodities;

o The announcement of financial or research andldpwment results that differ from analyst and inoesxpectations, regardless of our
health;

o Significant changes in our future prospects; and

0 Speculation by short sellers our common shareshar persons (such as the holders of the Excladtg&erm Note) who stand to profit
from a rapid increase or decrease in the pricaitotommon shares.

We have never declared a dividend and may nohffdreseeable future.

We have never declared or paid dividends on oumtomshares. Moreover, we currently intend to redaiy future earnings for use in our
business and, therefore, do not anticipate payivigehds on our common shares in the foreseeahlesfu

We have not yet confirmed the viability and effeetiess of the processing technology and processisggs.

The titanium processing technology and titaniuncpsesing equipment have not been used by Altainporze else in a commercial setting,
and may prove ineffective or unreliable when sulgi@to continuous use. We have used the titaniwogssing technology to effectively
produce sample quantities of TiO2 nanoparticleshiane not completed testing of product applicatidie titanium processing technology
may prove wholly or partially ineffective when ajgal on a continuous basis in a commercial settimgddition, the titanium processing
equipment may break down, be costly to maintaiprove unreliable when operated on a continuoushiasi commercial setting. If the
titanium processing technology proves ineffectivéhe titanium processing equipment proves unrkdiaba commercial setting, we may be
unable to recoup the investment in the titaniuncessing technology and titanium processing equipmen

22



Nanoparticles produced using the processing teolggahay be perceived as substandard or not fi foarticular use

In the short run, we plan to use the titanium pssogg technology and titanium processing equiprteptoduce TiO2 nanoparticles. We hi
not previously produced or marketed TiO2 nanoplagiand, to date, have obtained only a small datefFiO2 nanoparticles. The TiO2
nanoparticles and other products produced usingtdréum processing technology and titanium pregesequipment may be of inferior
quality to alternative products or, regardlessatfial quality, may be perceived as lacking adeqgasdity or reliability. In addition, even if
TiO2 nanoparticles we produce are of adequatetgfali general use, they may have properties thederthem unsuitable for the particular
use of a potential customer. Even if we are ableffioiently produce TiO2 nanoparticles and otherducts using the titanium processing
technology and titanium processing equipment, wg nté be able to sell such products in the marketpl

The current market for TiO2 nanoparticles is lirdite

In the short run, we plan to use the titanium pssaeg technology to produce TiO2 nanoparticles. 0$es for such nanoparticles are limited--
primarily cosmetics and surface coatings--and thekat for such nanoparticles is small, estimate2i&20 tons per annum. Even if we are
able to effectively produce TiO2 nanoparticles atiter products using the titanium processing teldyyp we may not be able to profitably
market such products for any of the following reeso

o there may be insufficient demand for such praosfuct

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 rekalir entrance into the market may cause thepaarop, reducing or eliminating
profitability;

0 competing entities may begin producing, or inseetheir production of nanopatrticles, causing tfigedo drop or displacing potential sales.

o such products may be of inferior quality to aitdive products or, regardless of actual qualitty loe perceived as lacking adequate quality
or reliability.

Our cost of production may exceed estimates.

We purchased the titanium processing technologyrelatied titanium processing equipment based obélief that it will be able to produce
TiO2 and other products more cheaply than many etitops. We have not, however, produced any mimaaducts using the titanium
processing technology and titanium processing eqeip on a commercial basis. Our actual costs afymtion may exceed those of
competitors and, even if our costs of productianlawer, competitors may be able to sell TiO2 atidioproducts at a lower price than is
economical for Altair.

Pending patent applications may be denied or mayige inadequate protection.

BHP Minerals has filed numerous patent applicatiwite the United States Patent and Trademark Offiitk respect to the titanium
processing technology and has transferred thesrighduch applications to Altair. Such
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applications are being reviewed by the Patent anddmark Office, and no patents with respect tditarium processing technology have
been granted to date. If the applications for aatgmpts related to the titanium processing techryodog denied, the value of the titanium
processing technology, and any competitive advangained from our ownership of the titanium proo@stechnology, will be substantially
diminished. We can provide no assurance that pgruhtent applications will be granted.

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 our ability to enforce anyguds related to the titanium processing technotmggide of the United States.

Use of the processing technology may lead to sobiata&nvironmental liability.

Any proposed use of the titanium processing teamohnd titanium processing equipment will be scitje federal, state, and local
environmental laws. Under such laws, we may beljoand severally liable with prior property ownédes the treatment, cleanup, remedia
and/or removal of substances discovered at thedeldeno, Nevada facility or any other property usgdltair that are hazardous substan
Courts or government agencies may impose lialfitityamong other things, the improper release hdisge, storage, use, disposal or
transportation of hazardous substances. We mighhasardous substances and, although we intendpltoy all reasonably practicable
safeguards to prevent any liability under appliedbivs relating to hazardous substances, compangsjed in mineral exploration and
processing are inherently subject to substangélttiat environmental remediation will be required.

Our Series 12 Jig is too small for most commengsals.

To date, we have developed and tested a lower-itg@aries 12 Jig and a higher-capacity Series@O0r&st results on the Series 12 Jig,
designed to be capable of processing approximatons 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, hieninerals extraction, and most other
intended applications of the jig, except use inlspiacer gold mines or similar operations. Evethié Series 12 Jig performs to design
specifications in subsequent tests or at a comaldedility, we believe that, because of its snealbacity, the potential market for the Series
12 Jig is limited.

Testing is incomplete on our Series 30 Jig.

The Series 30 Jig is designed to process approziyna®0 tons of solids per day. We believe that tieésigned capacity is sufficient for heavy
mineral sands processing and many other intendednescial applications. Nevertheless, the Seriedi@nay not prove attractive to
potential end users. Even if we are successfidasihg the Series 30 Jig to end users, the Sdridig 3nay not prove efficient, durable, or
cost-effective enough to satisfy the expectatidrend users once operated in an uncontrolled emwiemt. In addition, the introduction of
new technologies by competitors could render theS&0 Jig or larger Jig obsolete or unmarketableequire costly alterations to make it
marketable.
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Performance of the jig in a commercial setting maymatch test results.

Although test results from controlled tests on $tegies 30 Jig suggest that it is capable of sapgrafiluable 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 desigacitgp
0 may not recover a commercially valuable end pcodtia commercial viable rate when processing ralrsands;
o0 may break down frequently or otherwise be todlgds operate and maintain;

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

o0 may be rendered obsolete by the absence of defoahdavy minerals or other end product of proicgss

The jig faces competition from alternative techyis.

The centrifugal jig process may not prove supegdher technically or commercially, to alternatieehnologies. Various mineral processing
technologies perform many functions similar or ititead to those for which the jig is designed. Réestdom further tests or actual operations

may reveal that these alternative technologie$etter adapted to any or all of the uses for whiehjig is intended. Moreover, regardless of
test results, consumers may view any or all of altdrnative technologies as technically supenppt more cost effective than, the jig.

The jig faces competition from other jiige products.

We believe that the jig currently faces severainf®iof competition in the commercial segregatioderise particles contained in feeds
between 150 and 400 mesh, including the Kelseydgon concentrators and the Knelsen batch coratenunit, which are currently being
used worldwide. Another centrifugal jig device, telsey jig, has been developed in Australia subsefto 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 dsaw@l machine which is used mainly for poecentration 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. Comiparts, many of whom may have
significant capital and resources, may develofiyeoin the process of developing, superior or lepgrsive alternatives to the jig.
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The market for commodities that might be producgidgithe jig or extracted from the Tennessee mieogperty may collapse.

If the jig is successfully developed and manufaadimwe intend to use the jig, or lease the jiguf, to separate and recover valuable, heavy
mineral particles. Active international marketsstxor gold, titanium, zircon and many other mirte@otentially recoverable with the jig.
Prices of such minerals fluctuate widely and arghd our control. A significant decline in the griof minerals capable of being extractec
the jig could have significant negative effect ba talue of the jig. Similarly, a significant dewdiin the price of minerals being produced or
expected to be produced on the Tennessee minegnty could have a significant negative effectlmmviability of a mine or processing
facility on either such property. In addition, basa we intend to market the jig primarily to minic@mpanies, a general economic downturn
in the mining or mineral industries may have a matadverse effect on Altair.

We are dependent upon others to manufacture the jig

We currently contract on a per-unit basis with ahiae shop located in central Tennessee for asgeshithe jig but have no long-term
contract with such entity. If we complete testirigh® jig and develop a final production model, deenot currently have the know-how or
resources to establish our own manufacturing fgcilanagement is considering options for manufactf the jig, including manufacturing
under a long-term contract or through an excluboensing arrangement or joint venture. We mayhbeable to obtain adequate
manufacturing capacity. Moreover, even if a mantufige is found, we may not be able to cost-effedjiyproduce affordable, high-quality
units capable of sustaining continuous operatioitis w maintenance costs in a production environine

Certain patents for the centrifugal jig have exghiamd remaining patents may be unenforceable.

Initial patents on the jig were issued in the Uthi&ates, South Africa, United Kingdom, Australimlaanada. These patents expired on
various dates between May 1999 and December 208@riés of second patents have been issued wiikeae® a critical component of the
jig in the United States, South Africa, Japan, petdAustralia, Canada, United Kingdom, Germany Rr@hce. These patents expire

various dates between January 2010 and January 2ahikd series of patents with respect to ancefficy enhancing component of the jig
have been issued in the United States, Europerdliasstlapan, South Africa, Canada and Brazil. €hpedents have expiration dates between
April and November 2018.

Persons in countries in which we have not patettiteqig or certain critical components may devedop market an infringing product. The
cost of enforcing patents outside of North Amerarad similar obstacles, may limit our ability tdf@mce our patents and keep infringing
products out of the market for the jig.

We have not completed examining the feasibilityniriing the Tennessee mineral property.
The Tennessee mineral property is currently irettidoratory stage. An independent consultant Hixedltair has completed a pre-feasibility

study on the Tennessee mineral property. Baseteopdsitive results of such study, we have detedhto commence final feasibility testing
of the Tennessee mineral property.
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Commenced during August 1998, final feasibilitytitag involves the actual design, pricing, and asalyf equipment and facilities that

would be used to mine the Tennessee mineral propkostdate, we have designed and constructed atp#bfacility on the Tennessee mint
property. The feasibility testing process is algpezted to involve an examination of the marketgiaducts produced at the pilot facility,
applications for permits necessary for any propdsidcale mining facility and attempts to secfirmncing of any proposed full-scale

mining facility. If production at the pilot plantd our marketing, permitting and financing effats successful, a mine would not be
operational for 24-36 months after financing isabt¢d. Our final feasibility testing may indicakat the Tennessee mineral property does nof
contain minable quantities of heavy minerals ot thech deposits are not amenable to large-scalecdst mining, as contemplated by Altair.
Even if the tests suggest that mining is econoryidahsible on the Tennessee mineral property, &g be unable to obtain the capital,
resources and permits necessary to mine the Tesmesgeral property. Moreover, market factors, sash decline in the price of, or dem.

for, minerals recoverable at the Tennessee mipeoalerty, may adversely affect the development iofmg operations on such property.

We may be unable to obtain necessary environmpatatits for the Tennessee mineral property.

We have obtained all permits necessary for consbruand operation of our pilot facility on the Terssee Mineral property. Nonetheless,
these permits relate only to the pilot facilitydaas set forth below, we will be required to obtadlditional, broader permits if we determine
to commence commercial mining on the Tennesseeralippperty.

In order to begin construction and commercial ngnim the Tennessee mineral property, we may hawbttin additional federal, state and
local permits, none of which we have obtained. Bseave have not yet commenced design of a comrheriang facility in the Tennessee
mineral property, we are not in a position to dgfrely ascertain which federal, state and locahimg and environmental laws or regulations
would apply to a mine on the Tennessee mineralgstppNevertheless, we anticipate that complianite the Clean Air Act, the Clean Wa
Act, the Resource Conservation and Recovery Actthe Comprehensive Environmental Response Compemdaability Act would be
necessary if we determined to commence construationoperation of a mine on the Tennessee minsspepty.

In addition to these federal laws and regulatioves anticipate that, if the Tennessee mineral ptgpedeveloped, we will be required to
obtain a surface mining permit from the State aiffessee under the Tennessee Mineral Surface Muaiwgpf 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. We exgeaitwe will be required to obtain a National PadutDischarge Elimination System permit
from the Tennessee Department of Environment ants&wation. We can provide no assurance that wéwible to obtain any such pern

Any operations on the Tennessee mineral propertyleza to environmental liability.

Any proposed mining or processing operation onTtaienessee mineral property, or any other propeduised by Altair, will be subject to
federal, state, and local environmental laws. Ursdeh laws, we may be jointly and severally liabith prior property owners for the
treatment, cleanup, remediation, and/or removalbktances discovered on either of the Tennessezahproperty or any other property
used by Altair, which are deemed by the federal@mstate government to be toxic or hazardous (drtdaus Substances"). Courts or
government agencies may impose liability for, amotiger things, the improper release, dischargeagé use, disposal or transportation of
Hazardous Substances. We might use Hazardous 8oéstand, although Altair intends to employ alsogbly practicable safeguards to
prevent any liability under applicable laws relgtio Hazardous Substances, companies engaged émah@xploration and processing are
inherently subject to substantial risk that envinemtal remediation will be required.
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Item 2. Properties

We maintain a registered office at 56 Temperanoee§tToronto, Ontario M5H 3V5. We do not lease spgce for, or conduct any operati
out of, the Toronto, Ontario registered officealtdition, we lease 900 square feet of office spad&25 Sheridan Avenue, Suite 140, Cody,
Wyoming 82414, which serves as the corporate heatins for Altair and its subsidiaries. Our leasethe Cody, Wyoming office space m
be terminated by either party on 30 days' priottemi notice.

Altair Technologies Inc. leases 15,000 squaredéptoduction, laboratory, testing and office spat204 Edison Way, Reno, Nevada, 89!
The initial term of the lease expired on Decemtegr2®00, but is subject to automatic renewal femsonth periods at inflation-adjusted rent
until terminated by Altair. The lease grants ugghtrof first refusal in the event BHP intends &l she building and property subject to the
lease and includes an agreement to negotiate it fgath with respect to our possible purchase ehdwilding and property.

Fine Gold and MRS lease 5,700 square feet of offi@ee at 230 South Rock Boulevard, Suite 21, Rdavada 89502. The lease for the
Reno, Nevada offices expires on January 31, 200S Mases approximately 1,550 square feet of latngrapace at 7950 Security Circle,
Reno, Nevada 895086, for its jig testing operatidie test facility lease may be terminated by eigaty upon eight weeks prior written
notice. We believe that the existing offices arsl facilities of Altair and its subsidiaries areegdate for our current needs. In the event that
alternative or additional office space is requined,believe we could obtain additional space onroencially acceptable terms.

The Tennessee mineral property consists of appairiyn 14,000 acres of real property located neandgm, Tennessee, which MRS leases
(or has binding commitments to lease) from multiphaners of the real property. Such leases grant M&in exclusive rights, including the
right to explore, test, mine, extract, process, sgllany minerals or other materials found onl#éma, in exchange for the payment of
minimum annual advanced royalty payments prioraimmencement of production on the properties (@rabmmencement of production,
the extent production royalty payments do not eqoatinal royalty payments) and, thereafter, produactoyalty payments in an amount
equal to a percentage of the value of minerals dnémel sold from the property. See Note __ to thesGlidated Financial Statements for
information regarding present and future minimumaadted royalty payments. The leases typically ar@fminimum term of ten years, and
may be extended indefinitely at MRS’ option, pr@ddiltair is actively conducting exploration, demginent, or mining operations. The
leases are cancelable by MRS at any time, andaaweetable by the lessor in the event MRS breadteetetms of the lease. The mineralized
deposit on the Tennessee mineral property hasatqirgven to be a reserve, and our operations apbped plan with respect to it are
exploratory in nature. See "ltem 1. Businebsanessee Mineral Property.” The Tennessee mipsyperty is accessed by public roads an
our knowledge, has not been used in prior miningrafions.

During 1999 and 2000, we incurred $ $and , respectively, in exploration expemdgwon the Tennessee mineral
property. Expenditures were incurred for constarctf pilot plant facilities, leasehold minimum aahce royalty payments, auger hole
drilling, sampling, sample analysis and assay,a@gioll and mineralized deposit characterizatiodiet) and other related exploration
activities.
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Item 3. Legal Proceedings

We are from time to time involved in routine littgan incidental to the conduct of our business. & currently not involved in any suit,
action or other legal proceedings, nor are we awhamy threatened suit, action or other legal pedlings which management believes will
materially and adversely affect the business oraijmns of Altair or its subsidiaries.

Item 4. Submission of Matters to a Vote of Securityolders

We did not submit any matters to a vote of secunitlgers during the fourth quarter of the 2000dis@ar.
PART Il

Item 5. Market for the Common Shares and Related Sireholder Matters

Market Price

Our common shares are traded on the Nasdaq Nattarket under the symbol "ALTI." The following tabéets forth, for the periods
indicated, the high and low bid quotations for oammon shares, as reported on the Nasdaq Naticsuddetl

Fiscal Year Ended December 31, 1999 Low High
1st Quarter $6.0 63 $10.188
2nd Quarter 4.0 00 6.875
3rd Quarter 35 31 5.094
4th Quarter 3.3 75 5.188

Fiscal Year Ended December 31, 2000 Low High
1st Quarter $3.5 63 $9.250
2nd Quarter 2.0 00 5.375
3rd Quarter 1.0 00 4.469
4th Quarter 0.6 88 3.375

The quotations set forth above reflect inter-depfares, without retail mark-up, mark down or corasidbn and may not represent actual
transactions. The last sale price of our commoneshas reported on the Nasdaq National Markekjarch 15, 2001 was $2.75 per share.

Outstanding Shares and Number of Shareholders.

As of March 15, 2001, the number of common shamstanding was 19,510,488 held by 456 holdersairce In addition, as of the same
date, we have reserved 5,411,700 common sharésst@mnce upon exercise of options that have beenap be, granted under our employee
stock option plans.
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Dividends

We have never declared or paid dividends on oumtomshares. Moreover, we currently intend to redaiy future earnings for use in our
business and, therefore, do not anticipate payiygdavidends on our common shares in the foresedahire.

Transfer Agent and Reqistrar

The Transfer Agent and Registrar for our commomeshas Equity Transfer Services, Inc., Suite 420) Adelaide Street West, Toronto,
Ontario,
M5H 4C3.

Canadian Taxation Considerations

Dividends paid on common shares owned by non-retddd Canada are subject to Canadian withholdirgThe rate of withholding tax on
dividends under the Income Tax Act (Canada) (thet")As 25%. However, Article X of the reciprocakitreaty 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 withtimlg tax to 5% if the beneficial owner of the dierdls is a U.S. corporation which owns at
least 10% of the voting shares of the Company.

If the beneficial owner of the dividend carrieskmrsiness in Canada through a permanent establisiim@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 thanat so connected with a Canadian permanent es$tatant or fixed base. Under the
provisions of the Treaty, Canada is permitted tohajis domestic law rules for differentiating dilinds from interest and other
disbursements.

A capital gain realized on the disposition of conmnshares by a person resident in the United Staeson-resident") will be subject to tax
under the Act if the shares held by the non-regidem "taxable Canadian property." In general, comishares 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 todhaevhAere at any time during the fiyear period immediately preceding the realizatit
the gain, not less than 25% of the issued andandsig shares of any class or series of shardseedfompany 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 common shares
constitute taxable Canadian property, relief névadeiss may be available under the Treaty. Undet thaty, gains from the alienation of
common shares owned by a non-resident who has beeerresident in Canada generally will be exemguh fCanadian capital gains tax if
the shares do not relate to a permanent establigtonéixed base which the non-resident has orih&@anada, and if not more than 50% of
the value of the shares was derived from real ptpgevhich includes rights to explore for or to éoip mineral deposits) situated in Canada.

Item 6. Selected Financial Data
Omitted pursuant to Rule 12b-25.
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Item 7. Management's Discussion and Analysis of Famcial Condition and Results of Operations.
Omitted pursuant to Rule 12b-25.
ltem 7A. Quantitative and Qualitative Disclosures Aout Market Risk

We have issued a $7,000,000 10% Asset-Backed Egelate Term Note. Under the Exchangeable Term Maere required to make
monthly payments in the principal amount of $29%,661s accrued interest. If we do not make suchthippayment in cash by the 15th of
each month, the holder of the Exchangeable Terma Nas$ the right to exchange the monthly paymenuairiato common shares at the
applicable exchange price. The exchange pricerfpdate is the lesser of (a) a fixed exchange mic&S8.00, subject to adjustment, and

(b) the average of the lowest three daily tradiriggs of the common shares during the 15 tradiyg éading on the day before an exchange
right is exercised.

If the average of the lowest three daily tradiniggs during the 15 trading days ending on the ddgre an exchange rate is exercised is less
than the $3.00 (or the adjusted fixed exchangesprthe number of shares issuable upon exchantpe efonthly payment amount increases
significantly as the market price of our commonrskaleclines. A decline in the market price of ammon shares could be caused or
exacerbated by the exchange of the monthly payamaount and subsequent sale of the common shavebisaipon such exchange. A
decline in the market price of our common shareddcalso encourage short sales on the part ofdldehof the Exchangeable Term Note or
others, which short sales could further depressheket price of our common shares. The exchangfeedExchangeable Term Note may
cause substantial dilution to existing shareholders

In order to illustrate the relationship between ket price of our common shares and the numib@sromon shares issuable upon
exchange of the monthly payment amounts on the &gdable Term Note, the following table sets fadtv many additional common
shares would be issued upon exchange of the enxtiteangeable amount of the Exchangeable Term Rtite average of the lowest three
daily trading prices during the 15 trading daysirgdn the day before an exchange rate is exergised (a) $3.00 or greater, (b) $2.50 per
share, (c) $2.00 per share, (d) $1.00 per shade(egr$.50 per share. Such prices are selectdatiustration purposes only and do not reflect
our actual estimate of the average of the lowesetkaily trading prices during any 15 trading dayiod. For purposes of the following table,
we assume, among other things, that shareholdeogips obtained for the issuance of the Exchargren Note, that no principal or interest
is redeemed with cash or prepaid, that all exchaigiés are exercised on the date of accrual aadnt penalties or premiums are required to
be paid.

Shares issuable upon exchange of the total amauahtrgeable under the Exchangeable Term Note #Htbkeage of the lowest three daily
trading prices of the common shares ending on &lyebéfore an exchange rate is exercised is asvllo

$3.00 or Greater $2.50 $2.00 $1.00 $.50
2,576,388 3,091,666 3,864,583 7,729,166 15,458,332
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Item 8. Financial Statements and Supplementary Data
Omitted pursuant to Rule 12b-25.
Item 9. Changes in and Disagreements with Accountéon Accounting and Financial Disclosure.
Previously reported on Amendment No. 1 to Curregpd®t on Form 8-K filed with the SEC on March 26802.
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 incorp@eby reference to the section entitled "Execuffeepensation” in the Company's
definitive proxy statement to be filed with the Qmoinssion.

Item 12. Security Ownership of Certain Beneficial Qvners 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 "Certailaftmships and Related Transactions" in
the Company's definitive proxy statement to belfildth 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. Omitted pursuant to RAke25

2. Financial Statement Schedule. Not applicable.

Incorporated by Reference/ F

3. Exhibit List
Exhibit No. Exhibit
3.1.1 Articles of Incorporation of the Regi strant
3.1.2 Amendment to Articles of Incorporati on of
the Registrant dated November 6, 19 96

3.2 Bylaws of the Registrant

4.1 Form of Common Stock Certificate

Amended and Restated Shareholder Righ ts
4.2 Plan dated October 15, 1999, betwe en the
Company and Equity Transfer Services, Inc.

4.3  Form of Doral Warrant

4.4  Asset-backed Exchangeable Term Note dated
December 15, 2000

Employment Agreement between Altair
10.1 International Inc. and William P. Lon g
dated January 1, 1998

Employment Agreement between Fine Gol d
10.2 Recovery Systems Inc. and C. Patrick Costin
dated August 15, 1994

10.3  Altair International Inc. Stock Optio n Plan
adopted by shareholders on May 10, 19 96
1998 Altair International Inc. Stock Option

10.4  Plan adopted by Shareholders on June 11,
1998

Incorporated by reference to
Statement on Form 10-SB file
Commission on November 25, 1

Incorporated by reference to
to Registration Statement o
with the Commission on Decem

Incorporated by reference to
Statement on Form 10-SB file
Commission on November 25, 1

Incorporated by reference to
Statement on Form 10-SB file
Commission on November 25, 1

Incorporated by reference to
Current Report on Form 8-K f
Commission on November 19, 1

Incorporated by reference to
Current Report on Form 8-K f
Commission on December 26, 2

Incorporated by reference to
Current Report on Form 8-K f
Commission on December 26,

Incorporated by reference to
Annual Report on Form 10-K f
Commission on March 31, 1998
Amendment No. 1 to Annual Re
10-K/A filed on May 15, 1998

Incorporated by reference to
Statement on Form 10-SB file
Commission on November 25, 1

Incorporated by reference to
Registration Statement on Fo
the Commission on July 11, 1

Incorporated by reference to
Definitive Proxy Statement o
with the Commission on May 1
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Registration
d with the
996.

Amendment No. 1
n Form 10 filed
ber 23, 1996.

Registration
d with the
996.

Registration
d with the
996.

the Company's
iled with the
999.

the Company's
iled with the
000.

the Company's
iled with the
2000.

the Company's
iled with the

, as amended by
port on Form

Registration
d with the
996.

the Company's
rm S-8 filed with
997.

the Company's
n Form 14A filed
2, 1998.



Incorporated by reference to the Company's
Annual Report on Form 10-K filed with the
10.5 Form of Mineral Lease Commission on March 31, 1998, as amended by
Amendment No. 1 to Annual Report on Form
10-K/A filed on May 15, 1998.
Incorporated by reference to the Company's
10.6 Lease dated November 15, 1999, between th Current Report on Form 8-K filed with the
Company and BHP Minerals International In Commission on November 19, 1999.
Asset Purchase and Sale Agreement dated Incorporated by reference to the Company's
10.7 November 15, 1999, between the Company Current Report on Form 8-K filed with the
and BHP Minerals International Inc Commission on November 19, 1999.
Incorporated by reference to the Company's
10.8  Securities Purchase Agreement dated Current Report on Form 8-K filed with the
December 15, 2000. Commission on December 26, 2000.
Incorporated by reference to the Company's
10.9 Registration Rights Agreement dated Current Report on Form 8-K filed with the
December 15, 2000. Commission on December 26, 2000.
Stock Pledge Agreement dated December 15, Incorporated by reference to the Company's
10.10 2000 (Mineral Recovery Systems common Current Report on Form 8-K filed with the
stock). Commission on December 26, 2000.
Incorporated by reference to the Company's
10.11  Stock Pledge Agreement dated December 15, Current Report on Form 8-K filed with the
2000 (Altair Technologies common stock). Commission on December 26, 2000.
Incorporated by reference to the Company's
10.12  Assignment and Agreement dated December 1 Current Report on Form 8-K filed with the
2000. Commission on December 26, 2000.
24 Power of Attorney Included on the Signature Page h ereof.

(b) Reports on Form 8-K

The Company filed a Current Report on Form 8-K @t@&nber 26, 2000, in which it reported (i) the &sme of a $7 million Asset-Backed
Exchangeable Term Note together with a War raputchase 350,000 common shares at an initial eseeprice of $3.00, and (i) the
assignment and termination of repricing rights ermalMarch 31, 2000 Common Stock Purchase Agreement

(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, theredatp authorized, on March 30, 2001.

ALTAIR INTERNATIONAL INC.

By: /sl 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 WIlliamP. Long Presi dent and Chi ef Executive March 30, 2001
WIlliamP. Long O ficer and Director (Principal

Executive O ficer)

/sl Edward Di cki nson Chi ef Financial Oficer

-------------------- (Principal Financial and March 30, 2001
Edwar d Di cki nson Accounting O ficer)

/sl James |I. Golla Secretary and Director March 30, 2001
Janes |. CGolla

/sl George Hartman Di rector March 30, 2001

Ceor ge Hartnman

/'s/ Robert Shel don Di rector March 30, 2001

Robert Shel don
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