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PART |

This Annual Report on Form 10-K for the year enBedember 31, 2004 (this "Form 10-K") contains "farddooking statements" within tt
meaning of

Section 27A of the Securities Act of 1933, as ameendhe "Securities Act"), and Section 21E of tleeBities 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 Nanotechnologies Inc. ("Altaat' the "Company") are cautioned that the Compaamtsal results will differ (and may diff
significantly) from the results discussed in theafard-looking statements. Factors that could caus®ntribute to such differences include
those factors discussed herein under "Factors NlagitAffect Future Results" and elsewhere in thisnkFd0-K generally. The reader is also
encouraged to review other filings made by the Camypwith the Securities and Exchange Commissiaan "@EC") describing other factors
that may affect future results of the Company.

Unless the context requires otherwise, all refezerio "Altair,” "we," "Altair Nanotechnologies In¢or the "Company" in this Form 10-K
refer to Altair Nanotechnologies Inc. and all &f stubsidiaries. Altair currently has one wholly-@srsubsidiary, Altair US Holdings, Inc., a
Nevada corporation. Altair US Holdings, Inc. ditgair indirectly wholly-owns Altair Nanomaterials, Inc., a Nevada corporgtMineral
Recovery Systems, Inc., a Nevada corporation ("MRShe Gold Recovery Systems, Inc., a Nevada catfwm ("Fine Gold") and Tennes:
Valley Titanium, Inc., a Nevada corporation.

Iltem 1: Business

We are a Canadian company, with principal assetoperations in the United States, whose primasjriass is developing and
commercializing nanomaterial and titanium dioxidgnpent technologies. We also provide contract neteservices on select projects where
we can utilize our resources to develop intelldgmaperty and/or new products and technology. \Weelrecently organized into two
divisions, a Life Sciences Division and a PerforgeMaterials Division, in anticipation of generatia substantial amount of business
activity and revenues from life sciences produspecifically pharmaceuticals and drug delivery picid. During 2004, revenues from life
science products were not significant. Our reseatetielopment, production and marketing effortscameently directed toward six market
applications that utilize our proprietary technoésy

The Performance Materials Division

o Advanced Materials for Paints, Coatings and Ssnso

0 The production of titanium dioxide pigments;

o The production of nano-structured powders forrtted spray applications;

0 The production of nano-structured powders fororsensor applications.

o Advanced Materials for Improving Process Techgige

o The development of titanium dioxide electrodecires in connection with a research program aiate@veloping a lowerest process fc
producing titanium metals and related alloys;

o The development and production of NanoCheck Thsphate binding materials for prevention of algaewh.

o Advanced Materials for Alternative Energy

o The development of materials for high performanateries, fuel cells and photovoltaics. The ISfdences Division
o Pharmaceutical Products



0 The co-development of RenaZorb(TM), a new agivermaceutical ingredient, which is designed todeful in the treatment of elevated
serum phosphate levels in patients undergoing kidinysis.

o Drug Delivery Products

0 The development of TiNano SpheresTM are rigidlolag porous high surface area ceramic micro stnes that are derived from Altair's
proprietary process technology.

o Dental Materials

o The development of nanomaterials for use in warjgroducts for dental fillings.

We also provide contract research services ontgalefects where we can utilize our resources el intellectual property and/or new
products and technology.

Our Nanomaterials and Titanium Dioxide Pigment Busiess
Background and Description of Process

Most of our existing products, potential produatsl @ontract research services are built upon caprgtary nanomaterials and titanium
dioxide pigment technology. We acquired the bamigHis technology from BHP Minerals Internationak. in 1999 and, over the past five
years, have continued to expand and refine vaappsications of the technology. Today, we use ¢ohhology in order to produce varic
finely-sized powders that have current or poteralications in a wide range of industries, inahgdoharmaceuticals, TiO2 pigment,
photocatalytic oxidation products, catalyst strues protective thermal spray powders, algae cbatrd high performance rechargeable
batteries. Although the existing and potential aggplons are varied, each is directly or indiredtiylt upon the ingenuity of our management
and engineering team and our proprietary hanonadgeaind titanium dioxide pigment technology.

This nanomaterials and titanium dioxide pigmenhtetogy enables our production of conventionahtiien dioxide pigment products that
finely-sized powders consisting of titanium dioxiclystals. These powders approximate 170-300 namosi@ size. This technology is also
capable of producing titanium dioxide and otherahahd mixed metal oxide nanomaterials. Theseeialty products with a size range of
10 to 100 nanometers (approximately one tenthiteeaf conventional TiO2 pigment). The primary puots currently being produced in the
processing plant are titanium dioxide, lithiumnige spinel, lanthanum products and stabilizedriecnanomaterials. The technology also
enables the production of customized productsdtalgst support structures and porous titaniumexrieéctrode structures for titanium metal
production.

Our nanomaterials and titanium dioxide pigment tedbgy is fundamentally different from current coemtial processing techniques. Other
processes are based on either a precipitation triaks from a solution or the formation of cry$itak from molten droplets of titanium oxide
generated in high temperature flame reactors. @haess is a dense-phase crystal growth technigighwhbntrols crystal formation using a
combination of mechanical, fluid dynamics, chemaadl thermal control. Our process permits exceptioantrol over particle size, shape,
and crystalline form. Our titanium dioxide procegstechnology produces discrete anatase crystalariometer sizes and may be doped to be
thermally stable up to 800 degrees centigrade eByaining stable in high-temperature processingomaterials produced by our titanium
dioxide pigment processing technology retain th&rdd nanomaterials size and crystalline phasadfttition, our technology is designed to
minimize process effluents needing environmentalediation and to accept a wide variety of low-costurally occurring titanium feed
stocks.



Using this technology, we are in various stageeséarch, development and marketing of numerowupts and potential products. We also
use this technology to provide contract researcbices on select projects where we can utilizeresources to develop intellectual property
and/or new products and technology. The followiagti®ns describe the research and developmentssrwie provide and the principal
projects we are using our nhanomaterials and titardioxide pigment technology to develop.

Contract Research Services

In addition to doing research and development viorlour own benefit, we provide these servicesthers, principally in commercial
collaboration arrangements and under governmentgrBuring 2005, we will utilize our nanomateriatsd titanium dioxide pigment
technology under the following:

0 a contract with Western Oil Sands, Inc. for thedpiction of titanium dioxide pigment and pigmeelated products from oil sands. We have
approximately $200,000 of work remaining to be donen existing contract and expect to enter irgecnd phase contract to do additional
work in 2005;

0 a contract with Western Michigan University tovellop nanosensors for the detection of chemicalpgical and radiological agents. We
have approximately $250,000 of work to be done uedasting contracts in 2005 and approximately $260 in 2006;

0 a grant awarded by the National Science Fount#tidund joint development work on next generatitimum ion power sources. We will
receive $33,000 under an existing agreement in 20@5hope to receive an additional grant for furthevelopment work;

0 an agreement with the University of Nevada, Lagas Research Foundation to act as a subconttamter a $3,000,000 grant awarded to
them by the U.S. Department of Energy for joineash activities related to solar hydrogen productiVe have approximately $400,000 of
work to be done in 2005 under the agreement; and

0 a contract with Titanium Metals Corporation toyde feedstocks used in the production of titaniaatal. We will receive approximately
$60,000 under the existing contract in 2005 andettoenter into another contract for further depeient work.

At December 31, 2003, we had a backlog of worKitae$319,000 under a contract with Western Michigniversity and $141,000 under a
contract with Titanium Metals Corp.

We expect that contract research services will sigrificant portion of our revenues in the shtertm but will decline in significance if we &
successful in bringing nanoparticle and other petelto market and license our technologies. Duttiregyear ended December 31, 2004,

research and development costs funded by customezes$1,144,389 while such costs funded by Altaren$954,369. During the year en
December 31, 2003, research and development eogled by customers were $64,249 while such coatiefiliby Altair were $1,897,495.

During the year ended December 31, 2004, we redaelesnues from three major customers, each oftwdicounted for 10% or more of
revenues and all of which were in the performanageniels business segment. Revenues from Westainiddin University were $491,320,
revenues from Western Oil Sands, Inc. were $314aB6Prevenues from Titanium Metals Corp. were $852,

Trademarks

We have registered or are in the process of regigtéhe following trademarks: Altair Nanotechnaleg Altair Nanomaterials, Altairnano,
TiNano, Nanocheck, RenaZorb and Altair HydrochlerRigment Process. The Performance Materials BiviBrimary Products The Altair
Hydrochloride TiO2 Pigment Process(TM) (AHPP)



The Performance Materials Division
Primary Products
The Altair Hydrochloride Tio2 Pigment Process (TM)(AHPP)

We have named the portion of the nanomaterialgitaxdum dioxide pigment technology that was depeldbto produce high quality titanium
dioxide pigment the Altair Hydrochloride PigmenbBess(TM) (AHPP). This package of technologiesudes three US patents and over
eight years of trade secrets and know-how. Then@olgy represents a comprehensive process to exteagum from raw materials, produce
a high quality titanium dioxide pigment and minigignvironmental impact.

Key Features

The AHPP is the first new, comprehensive technologgroduce titanium dioxide pigment in over fiftgars and takes advantage of new
technologies to enable high quality pigment proiuctTitanium dioxide pigment is produced in bultdas used principally as a whitener i
opacifier for paper, plastics and paint. The AHRBsua dense-phase crystal growth technique whitnate crystal formation using a
combination of mechanical, fluid dynamics, chemimadl thermal control. A third party engineeringdstsuggests that cost associated with
this process will be lower than costs associatéd alternative processes. All hydrochloric acid teatreams can be recycled to recover acid,
and the waste solids generated from the purifiogtimcess are easily manageable iron oxides.

Target Markets and Marketing Plans/Efforts

We intend to benefit from the AHPP through techgglicense agreements with large materials comgameer which we would receive
royalties and other payments. We do not anticipateg a manufacturer of pigments or competing tliyéc the pigment market. Our market
approach has been to target chemical manufactaridgnining companies who are addressing the méokétgh grade titanium dioxide
pigment. In general, the Western segments of thédviiave substantial investment in traditional cide and sulphate based methods of
producing pigment so will be slow to adopt new tembgy like Altair's AHPP. However, the developiwgrld sees substantial value in being
self-sufficient in titanium dioxide production baifom an economic as well as a political viewpoirtiese geographies are also swifter to
adopt new technology as they have less infrastrend investment tied to traditional methods odpiction

Over the last 2 years Altair has developed relatiqus with potential and existing major producerstanium dioxide, the majority of them
Asia. Several of these negotiations are now apthiet where the next step is detailed analysisiefdre to be processed to ensure it can
produce the quality of titanium dioxide requiredsstiming positive results, this will be followed &yrocess designed to demonstrate the
feasibility of the overall manufacturing processhna small pilot plant, and then, if successfugrger scale plant. This is the normal course
for establishing a new chemical plant that carmately produce in excess of 100,000 tons of pigrpentear. During each of these phases,
we expect to receive consulting and engineerindystees. If a full plant is constructed, we woulgbect to begin receiving royalty payments.

Research, Testing, Development and Licensing Status

The AHPP is substantially developed, and, in ag¢agironment, we are able to extract titanium franv materials in order to produce a high
quality titanium dioxide pigment. The AHPP is nlebwever, a one-size-fits-all
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technology and needs to be customized to the péatioeeds of any potential licensee. As descrilsow, we have entered into a license
with Western Oil Sands, Inc. ("WTO") with respezithe AHPP. In addition to our work with WTO, wevessubmitted phased development
proposals for the testing and economic evaluatfaruotitanium pigment production technology to el companies and have entered into a
testing and development license with one of theaked Avireco, located in Vietnam. Although we béyeen verbally informed that two
hundred and fifty thousand dollars have now be¢haized to begin the first phase of pilot plarstileg, we have not received a formal work
authorization. As illustrated by the descriptioroaf license with WTO below, any license of the AHWill involved various stages of testing
and development tailored to the licensee's spe#ferls. Such licenses may involve incremental patgrand development services along the
way but will lead to significant revenue only ifudl-scale commercial titanium pigment producti@eifity is constructed.

In January 2004, we entered into a license agreewitnWTO with respect to its possible use of &te¢PP for the production of titanium
dioxide pigment and pigment-related products atAthmbasca Oil Sands Project in Alberta, Canada edsewhere. Upon execution of the
agreement, we granted WTO an exclusive, conditibcese to use the AHPP on heavy minerals deffinaed oil sands in Alberta, Canada.
The agreement also contemplates a three-phaseydareprogram pursuant to which the parties wiltkvimgether to further evaluate, develop
and commercialize the AHPP. In the first phasénefirogram, WTO is expected to spend $650,000 ($800of which is scheduled to be
paid to Altair for work performed) to evaluate thelPP and confirm that the AHPP will produce pigmiom oil sands. During 2004, we
received several bulk samples of oil sand matéeah WTO, processed them in various configuratitmsbtain mineral concentrates, and
processed the concentrates using the AHPP to retdowéitanium dioxide. We have now completed iness of 50% of the work scope
included in phase one with satisfactory resultsulssing phase one is successful, WTO may electrtorence phase two, the construction of
a demonstration titanium pigment production fagilising the AHPP. If phase two is successful, WT&y mlect to commence phase three,
the construction and operation of a full-scale caruoial titanium pigment production facility usinget AHPP.

The scope of the license granted to WTO under gheeanent will vary with WTO's commitment to the jeici. The initial license, related to
use of the AHPP on heavy minerals derived fronsailds in Alberta, Canada, will terminate if WTOgd0 complete phase one and will
convert to a non-exclusive license if WTO commenufesse two but fails to complete, or spend at I82Stmillion in an effort to complete,
phase two.

If WTO completes phase one and commences phas&\ivd,s license will be expanded to include the trighuse the AHPP for the
production of titanium dioxide pigment and pigmeslated products from oil sands resources, primagyresources and titanium deposits in
Canada and Minnesota and for the production dfitita dioxide pigment and pigment-related produrisifoil sands resources world wide.
This expanded license will continue on an excludiasis if WTO completes phase two and completespends at least $50 million in an
effort to complete phase three. This expanded $ieamill continue, but on a non-exclusive basi®y/ifO completes phase two but, after
spending more than $5 million but less than $50ienilon phase three, does not complete phase tiM&.0 does not commence, or spends
less than $5 million with respect to, phase thtlee expanded license terminates.

If commercialization occurs, WTO is required to gair royalties based on a percentage of netssaeenue from any production facility.
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Proprietary Rights

We have been awarded three U.S. and several ititanabpatents protecting this technology includibfyProcessing titaniferous ore to
titanium dioxide pigment, 2) Processing aqueoasiitm chloride solutions to ultrafine titanium dide and 3) Processing aqueous titanium
solutions to titanium dioxide pigment. The U.S.gud$ expire in 2020.

Competition

Existing chloride pigment technologies are guaragthe top tier producers that developed the teldgies. Licenses are not typically grar

by top tier companies to emerging nation compabpéesuse of the complexity of the process and diffian extracting revenues from those
countries. By contrast, we are willing to licensg AHPP. Companies assessing the viability of aocess to manufacture pigment from ti
resource are also evaluating alternatives, inctugimoducing mineral concentrates for sale to pigrpesducers and producing a high value
synthetic rutile to be sold to pigment producerfeasl stock. They may elect to commercialize eitifiehese alternatives instead of producing
pigment by the AHPP. We believe there are no comgetew technologies to produce titanium dioxidgnpént.

Nanocheck(TM)

We have developed a compound that has an affioitgdrtain oxy anions including phosphate and atseWe believe the best near-term
potential application for this material is the rarabof phosphate from recreational waters, indabwiaters used for cooling and aquariums to
arrest the growth of algae.

Key Feature

Nanocheck(TM) is a lanthanum based compound thabeaused to treat water for the removal of phosgshas well as a wide range
deleterious impurities. It has no reported humaadthénazards and works effectively in existingréitton units without the need of purchasing
additional equipment.

The management of swimming pool water is a diftiemld time-consuming task. The chemical balandbefvater must be carefully
monitored to ensure that it does not become fowi#iu algae, or grow too much bacteria. Either @sth will make the water smell and look
unpleasant, and can be a health hazard. Nanochdls@fely deprives algae of the phosphate nutriesgsired for them to reproduce and
therefore reduces or minimizes algae formation.

The Safe Drinking Water Act required the EPA toisevthe existing 50 parts per billion (ppb) staddar arsenic in drinking water. On
January 22, 2001 the EPA adopted a new standaddyuasiic water systems must comply with the 10 gaindard beginning January 23,
2006. Significantly high arsenic levels are foundome rural Western U.S. communities that relyveti water as a drinking water source.
Low-cost, point-of-entry or point-of-use treatmeate required to comply with the new standard. Dyithe second quarter of 2004, we
performed a study using Nanocheck(TM) to removeracsfrom drinking water. The results of the stumlyicate that Nanocheck's
performance is not significantly superior to othess costly products that are commercially ava@aBk a result, we have elected not to
pursue this application of Nanocheck(TM) at thiseti



Target Markets and Marketing Plans/Efforts

We are attempting to license and sell the technyolognanufacture Nanocheck(TM) to companies thataaly sell products into the
recreational water treatment market including @oal spa chemical companies. The marketing effofdrsbas been focused on the major
suppliers of chemicals to the recreational waterketa: swimming pools and spas, both private arldipuThese suppliers provide a
distribution channel that enables rapid marketyemtrce Nanocheck(TM) has proven it meets its clalmse are able to enter into a long-
term relationship with one or more such suppliess expect to generate revenue in the form of regsalind in connection with our supply of
key ingredients. The business relations with tleesepanies will result in revenue to Altair thatuks from royalties and the supply of
manufactured Nanocheck(TM). Nanocheck(TM)'s abilitypind with the phosphate in water and effectivstarve" the algae makes it an
ideal adjunct to algaecide based water treatmesuth it is seen as line extension for the poehtbal suppliers.

We are in discussion with the top three recreatiomder chemical suppliers. These discussionstavarius stages of maturity; however two
of the suppliers are actively testing Nanocheck(Tth promising results so far. The next step wélto move from controlled testing, begun
in the summer of 2004, to large scale field testititp recreational swimming pools in a variety 6frates.

Research, Testing and Development

We have conducted in-house tests for phosphatevarimswimming pool simulations, and a recreatlomater company has performed
materials and pool testing that shows effectivesphate removal, pool water turbidity reduction gondd phosphate binding kinetics. Larger
scale swimming pool tests being performed by aegtnal water company began in mid-August 2004ardontinuing. These were
delayed first due to internal issues within theeational water company and then due to the effefdtsirricanes in the locale where tests \
to be conducted. As a result, tests are now schddhrough the summer of 2005. Negotiations witlomaool chemical companies are
underway and if testing is successful and salesemgents are entered into, significant sales ofymisdncorporating Nanocheck(TM), if any,
may begin in 2006.

Proprietary Rights

We have filed two U.S. patent applications for dipglication of this product entitled "Rare Earthn@msitions and Structures for Removing
Phosphates from Water" and "Ceramic structuredoraving toxic elements from water."

Competition

Pool chemicals are a commodity market with pricefahandising and small functional advances prowidiifferentiation. There are alread'
few other phosphate binding products on the mafiketse products are high maintenance, usually ieguiveekly service. We believe that
Nanocheck(TM) offers high phosphate binding cagaeith a long service life. Although field trial§ Blanocheck(TM) are still under wa
early indications are that it can be added to answing pool and then left for a month or two withoeduiring attention.

Lithium Titanate Spinel
We have developed technologies to manufacture semeat specialty materials to make electrodes foiulin ion batteries that will allow very
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rapid charging and discharging of these types ti€lias. We believe that advancements in matesiadability will ultimately be paired with
advancements in the electrolyte's ability to cligh current density and result in batteries tlaat yield very high power and recharge in only
a few minutes. Altair has demonstrated nanomatsetiit can accept a full charge within less thammimute. Altair has now prepared spe
nano-sized samples of lithium titanate, lithium igamate, and lithium cobaltate. Some of these nadgern large crystalline sizes, are
currently used by the battery industry. Nanomakease expected to improve the performance of tegseems and enable their use in
applications where immediate high power delivergesessary.

Key Features

The large specific surface area of Altairnano(TNthium Titanate Spinel nanoparticle material enablery rapid charge and discharge rates.
The material is durable and is projected to lastiousands of charging cycles. The next stepsardevelopment program call for the
optimization of the cathode materials to complentkatwork that has been completed on the anods.Williresult in a matched
anode/cathode pair. In parallel with the next pres#evelopment, work is being conducted with othigranizations to provide an electrolyte
that will deliver a conducting layer consistentiwihe matched electrodes. This work will consisbptimizing the electrolyte for conductivity
as well as other physical properties such as hissipdtion.

Target Markets and Marketing Plans/Efforts

Batteries constitute a $42 billion market worldwaleording to information supplied by Telcordia [§Sidiary of SAIl; Science Applications
International). Of that, around $6 billion is reof@able and $3 billion includes the market that has continues to be taken by, lithium ion
batteries. These lithium ion rechargeable batteftesot develop memory and fail and are expectepiadually increase their share of the
world market. New developments indicate that higtver batteries of this type will ultimately be deged for application as replacements
for lead acid batteries in automobiles, electribigies, and hybrid automobiles where direct eleatrenergy for starting and passing will
assist the gasoline engines. Also, the developwofeiel cells and solar generation systems wiluiegjenhanced battery capabilities.

Our technology provides a fundamental building klfsr a new generation of rechargeable batteriesgver we are not battery
manufacturers. Our marketing efforts are focusedereloping relationships with high volume battergnufacturers who will integrate our
materials into new battery designs. Early stageudisions have taken place with several manufastwith a view to developing a joint
development program that will use the Altair eledr materials as the basis for a new generatibatbéries. These discussions could lead to
commercial relationships that will be characteribgda revenue stream consisting of one of moresg€lbpment funding, materials
manufacturing and royalties.

Research, Testing and Development

We have completed a series of tests in collabaratith the EPFL Switzerland, Heyrovsky InstituteArague, Czech Republic and the Xo
subsidiary of Ntera, a display and battery techgpldevelopment company. A joint patent was filethwitera related to electrode
performance of nanoparticles made by Altair. Weehextended a marketing agreement with Nissho Iwa&Acas Corporation for product
marketing in Japan to leading lithium ion battergmafacturers.
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In August 2004, we began work under a $100,000 SBuasliness Innovative Research grant awarded biN#imnal Science Foundation to
fund joint development work on next generationilith ion power sources with Hosokawa Micron's Nambgla Technology Center and
Rutgers University's Energy Storage Research Grblwp work was completed in December 2004 and atrégsued on it in January 2005.
Our research indicated that our materials providigaificant improvement over conventional mateyial lithium ion batteries. As a result,
have submitted a proposal for a second phase ptojating $500,000 to continue and expand the vadnhase 1 by making cathode
materials for use with anode materials already pred. The anode and cathode of a battery are mtwahplimentary, one supplying the
charge, and the other acting as the collectoretttarge. As such, their chemistry is differentlimked, so the work that has been done so far
to optimize the anode materials now needs to begtamented with work on the cathode materials. Whilsresult in a matched

anode/cathode pair. We have also submitted a pabpmsanother project in the amount of $100,000rtprove the manufacturing method

the materials to make it more scalable and efficife expect decisions on these proposals in M 2

Proprietary Rights

We have filed three patent applications includipgProcess for making lithium titanate", 2) "Higlefformance Lithium Titanium Spinel for
Electrode Material", and 3) "Process for makingaiaized and sub-micron sized lithium-transition ahekides". We have also filed a joint
patent on nano-lithium titanate performance witkendt In October 2004, we were awarded a Europe@mipg@r our "Process for Making
Lithium Titanate", a product used in the developthwrithium ion batteries and super capacitors.

Competition

There are presently no commercial products avalelith the same characteristics as our lithiunméta spinel, but others are conducting
research on similar materials. Based solely orrexiew of published information, it appears that development work is at a more advan
stage than others being reported.

Secondary Products and Research and Development Reots in Progress
Thermal Spray Grade Powders (TSGP)

We have developed thermal spray grade nanomapeneders that can be applied on the surface of mbgastandard thermal "gunning”
techniques. We have sold approximately one toruopowders to F.W. Gartner Thermal Spraying Comganyhermal application onto
heavy-duty ball valves. Ball valves made of saliditium alloys have been introduced to controlftber and containment of hot acidic slurry
solutions in high pressure acid leach technologpsied to metal extraction of nickel/cobalt orés.extend the life of these critical
components, a ceramic coating is applied via artakspray process. These coatings must be impertithe acidic solution and provide
protection against wear from the abrasive solidiglas. F.W. Gartner's use of our nanomaterial praa@pplication was delayed due to
technical and political problems associated witieotaspects of the mining prospect.

Our nanomaterials coatings possess enhanced taghand increased hardness; these features coettibstiperior abrasive wear resistance
over the conventional coating of the same mateFia nanomaterial coatings also demonstrate imprpeeosity over standard thermal spray
powders making them more resistant to corrosivackttWe believe that improvements will enable lorggriods between maintenance,
repairs and examinations of these critical comptm#herefore improving the economics of the indakapplication. Such
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thermal spray products could be used in a variEhaosh environment applications such as aerogpaqmilsion systems, blades and vanes,
medical applications, textile and paper machinkojlers for power plants, waste incinerators, od @as industry, etc.

F.W. Gartner Thermal Spraying Company, Mogas Iniksstinc. and Perpetual Technologies researctaess teported on the use of our
nanomaterial powders in tests to determine the Istnethgth, corrosion and abrasion resistance angdlosity after applying ours and
competitors' materials on metal using Vacuum PlaSpray and Atmosphere Plasma Spray. The resultseesé researchers' tests indicate that
our novel coatings possess enhanced toughness@edsed hardness; these features contributedogtsior abrasive wear resistance over
the conventional coating of the same material. Ballves with the new coatings have been introducteddifferent high pressure acid leach
autoclave installations over the past two years.

In November 2003, we contracted the National Rete@puncil of Canada to demonstrate, test and atehur powders and prepare
specification sheets of standard thermal spray iggrinstructions to advise specialty thermal splgps how to apply our material. The goal
of the project was to produce titania coatingsh®rmal spraying using nano-structured titania powdeveloped by Altair and compare and
contrast to conventional titania powders. The caoptiwere characterized and evaluated to deternaineus characteristics, including poros
and abrasion resistance. The report, completdukifirist quarter of 2004, concluded that our powdegre more abrasion resistant than
conventional powders. Since that time, we havegepsample packages of our thermal spray graddegrsvior customer testing.

Our thermal spray grade powders are protected By Ratent titled, "Processing aqueous titaniumriddcsolutions to Ultrafine titanium
dioxide", which expires in 2020.

Catalyst Support and Electrode Structures for Titarium Metals

In January 2004 we entered into a contract withrliitm Metals Corporation ("TIMET") to provide custimxide feedstocks for a novel, four-
year, titanium metal research program funded byDibgartment of Defense, Defense Advanced ReseaojbcEs Agency ("DARPA™). Wi
became a subcontractor for the DARPA program végponsibility to design and develop a titanium exéectrode structure and supply
TIMET optimized titanium oxide feedstock to produs pounds of titanium metal per day in batch potidin demonstrations. During 2004,
we provided TIMET with over 100 pounds of titanlaarodes in accordance with the agreement, teeghase of which expired on
December 31, 2004. The total value of the contrastbeen $215,000. TIMET is seeking an extensidheofontract from DARPA in order
continue work. Both our technology and the FFC Cadigie Process are in a development stage and tiexpected to generate significant
revenue for several years, if ever.

The DARPA program seeks to lower the cost of titamimetal and titanium metal alloys through the afsg new process for making titanium
metal (the "FFC Cambridge Process") and therebplersbroader market use and lower the cost ofanjliapplications. Under the terms of
the DARPA subcontract, we will attempt to develdpw-cost manufacturing process for titanium diex&lectrode materials, critical to the
successful commercialization of the FFC Cambridge®ss for production of titanium metal. Our uniguecess for making the titanium
dioxide electrodes may provide a superior feedstockhe FFC Cambridge Process by enabling thegs®to work more efficiently.

According to the AMPTIAC Quarterly, a Departmentz#fense-sponsored publication, current global petdn of titanium metal is
approximately 50,000 tons per year at a marketevafu600 million. AMPTIAC estimates that, due lhe tturrent state of manufacturing,
titanium is produced at only about 1/20th of
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its current potential world volume. It is widelyllsed that a reduction of cost in the manufacyipnocess will expand the use of titanium
metal in a wider range of applications that incllightweight armored military vehicles, the manutae of automotive components and
components for utility plants, oil and gas drillirand lightweight and durable consumer goods. 6tent is to develop a suitable process for
making the titanium dioxide electrodes used byRRE Cambridge Process but not ultimately to mariufache electrodes. We would most
likely license the technology for manufacture of thianium dioxide electrodes to producers of mesathg the FFC Cambridge Process or
their suppliers.

We have been awarded one US patent protectingatiagyst and electrode structure technologies edtitMethod for producing catalyst
structures”, which expires in 2021.

Solid Oxide Fuel Cell ("SOFC") Materials

Our efforts in the fuel cell area have been focusethe development of materials for the solid exigel cell market. Our materials are novel
precursor ceramic materials used in the constmuatfa solid oxide fuel cell. Virtually every cerammaterial used as functional components
of the fuel conversion element of this type of calh be manufactured by Altair's basic processiaking nanomaterials. Raw materials used
by the Altair process are in the category of comityathemicals available on a worldwide basis. Aliaiengaged in a process of attempting
to demonstrate that 1) using its proprietary nactotelogy, the cost of raw materials for a soliddexfuel cell can be reduced to below $2C
kilowatt. 2) using the specially prepared nanomalgrall fuel cell elements can be made from tege components, and

3) several fuel cells can be stacked in a singdéédanversion unit. Stages 1 and 2 have been ddratetin concept and are being improved,
and stage 3 is under development now. Altair hasaipd its fuel cell with hydrogen as a fuel. Thassachusetts Institute of Technology
("MIT") has completed the final stage of addingompatible ceramic catalyst to the cell under cantwath Altair. The catalyst developed by
MIT is intended to overcome the high cost of thetipum catalyst in the solid oxide fuel cell.

We have successfully completed our single cell mog and we do not have any ongoing research @loewent activities specifically for
this program. We have been awarded one U.S. pfatetite application of this product entitled "Methfor producing catalyst structures."
The patent expires in 2021. The fundamental reeaarcomplete and testing confirmed the feasibditpur concept. The project is on hold
while Altair searches for partners and/or fundiodnélp defer further costs of development.

Nanosensors Program

In September 2003, we entered into an agreementWistern Michigan University ("WMU") to providesearch services and materials to
support research involving a technology used irdétection of chemical, biological and radiologiagkents. The teaming/research agreement
with WMU, funded by the Department of Energy ("DQHjrovides for total payments to Altair of $35605@ver a two-year period. Through
2004, we received $288,000 in connection with tbgearch agreement. In September 2004, the DOEladiarstage 2 contract for the prc
under which we will continue joint development wddk the design, synthesis and characterizatiamobsensors for chemical, biological

and radiological agents. Altair will receive an #idehal $672,000 over the two-year term of the st@gontract. WMU and Altair have a joint
partnership for seeking Federal support for naotelogy research and development and will utilfee iew grant funding equally.

Hydrogen Generation using Solar Energy and Water

In November 2004, we entered into an agreementtwélUniversity of Nevada, Las Vegas Research Fatioml to act as a subcontractor
under a
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$3,000,000 grant awarded to them by the U.S. Deygart of Energy for joint research activities redbte solar hydrogen production at a
refilling station under development in Las Vegalse Bgreement, which is effective through DecemtiePB05, provides for payments to
Altair of $400,000 for research and developmentkadilizing nanotechnology processes for the préidncand commercialization of solar-
based hydrogen technologies. The agreement haskesaape totaling $500,000 and contains a costrglp@rovision that requires Altair to
share project costs in the amount of $100,000.

Hydrogen Solar LLC ("Hydrogen Solar") and Altairlvéct as research and product development partretise project utilizing
nanotechnology processes. Under Phase 1 of thecprtje parties plan to develop a hydrogen nefjlitation. Under Phase 2, the parties
to expand the capabilities of the station by depiglg a high pressure, more efficient electrolyseng Hydrogen Solar's Tandem CellTM.
This device converts light and water directly ihyarogen fuel in a highly efficient, renewable araibon-free process using photo-catalytic
nano-crystalline thin films to gather photons dfident light and convert them into electrons tedily split water into its constituent
elements. We expect to be able to use our nanoialateynthesis technology to develop low cost pseirey for, and further improve, the
performance of the thin film electrode in the freettion of the Tandem CellTM. Our efforts will fcon iron oxide-based materials and
include development of film deposition methods apdthesis routes for the optimized metal oxide nzaterials.

The Life Sciences Division
Primary Product
RenaZorb(TM)

In the second quarter of 2002, we initiated redearmd development efforts directed toward thezatilon of nanomaterials in the
pharmaceuticals industry. In July 2002, we annodre development of a new active pharmaceuticakitient ("API") for the treatment of
hyperphosphatemia (elevated serum phosphate lemgdglients undergoing kidney dialysis, as welaawew drug delivery system using
inorganic ceramic nanomaterials. This API, givemitame RenaZorb(TM), showed excellent capacitplimsphate removal in laboratory
tests using standard in-vitro (laboratory) proceduAnimal testing of this product was initiatedate 2002 and was completed during the
first quarter of 2003. Results of this prknical animal testing confirmed the efficacy fadnosphate binding. In September 2004, we comp
a pre-clinical animal study of RenaZorb(TM) whichswconducted to determine its phosphate bindingefty. The results indicated that
RenaZorb(TM) bound more phosphate per gram of thag Renagel, a drug currently on the market, arsidnol, a drug of similar
compounds produced by Shire Pharmaceuticals Griou@$hire"). Fosrenol was approved by the FDA artdber 26, 2004.

In January 2005, we signed a licensing agreemeahtSygectrum Pharmaceuticals, Inc. ("Spectrum”) igiants Spectrum exclusive
worldwide rights to develop, market and sell Ren&ZbM). Upon signing the agreement, Spectrum issoed 100,000 restricted shares of
their common stock, purchased 38,314 restricteceshaf our common stock at the then current mar&kete of $2.61 per share, and also paid
us $100,000 in connection with the licensing agre@mAdditional payments by Spectrum are continggoin the achievement of various
milestones in the testing, regulatory approval selé of RenaZorb(TM). Assuming that planned milessoare achieved, we may receive ¢
and restricted shares of Spectrum common stockamittmbined value of approximately $1.3 millior2®05, between $9 million and $14
million over the first 5-7 years and in excess b®® million over the life of the agreement.
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Key Features

RenaZorb(TM) is a highly active, lanthanurased nanomaterial with low intestinal solubilitydeexcellent in vitro phosphate binding. Anii
testing of RenaZorb(TM) has been conducted in dogkrats, but no human tests have yet been comtdiBased upon our initial laboratory
and animal testing, we believe that RenaZorb(TMy wifer the following advantages over competingdurcts:

o Lower dosage requirements because of better phtspinding per gram of drug compared with exgstin currently proposed drugs;
o Fewer and less severe side effects becausesojdssing and lower dosage; and
o Better patient compliance because of fewer arallentablets

Target Markets
Our pharmaceutical product RenaZorb(TM) was deedp treat elevated phosphate levels in patierttsalaronic kidney disease, especi
in patients with end stage renal disease. Accorttingformation published by AnorMED, the worldwid®arket for phosphate binders for
chronic renal failure patients is approximately @4aillion to $600 million annually.

Research, Testing and Development

RenaZorb(TM) must undergo animal and human testimtgreceive approval from the FDA in the U.S. andlar regulatory bodies in other
parts of the world before it can be approved forkating. Human testing typically takes 1 to 2 yemnd, if merited by the results of human
testing, the process of seeking U.S. regulatoryab typically takes between 3 and 5 years. Webe| however, that the FDA's approva
Fosrenol(TM), a chemically related drug, by the Fad other regulatory bodies may accelerate theoappprocess for RenaZorb(TM) but
note that timing for FDA and other regulatory apfioof drug candidates is unpredictable. Spectmiti, technical assistance from Altair, is
responsible for the clinical testing and othenatigis necessary to obtain regulatory approval efi&Zorb(TM).

Proprietary Rights

We have applied for patent protection for the maotufre of RenaZorb(TM) and a wide range of sinttampounds for the application as an
orally administered phosphate binder for patieafesing from end stage renal disease.

Competition

Existing phosphate binders include Tums(TM) antaettich contains calcium carbonate, and also alumihydroxide-based products such
as Gaviscon(TM) manufactured by Glaxo Smith Klipeth of which are available over the counter, ab a&Renagel(TM) manufactured by
Genzyme, which is available only by prescriptionatidition, Fosrenol(TM), another lanthanum basgide pharmaceutical agent developed
by Shire Pharmaceuticals ("Shire") of the UK, hexeived certain foreign regulatory approvals aneiked approval from the United States
FDA in October 2004.

While over the counter phosphate binders are velgtinexpensive, they have several disadvantagalsium carbonateeontaining phospha
binders, such as Tums(TM), in high doses, may caucseased blood pressure and increased risk diaeascular disease and is generally
recommended for long-term use by dialysis patiamish prolonged use, aluminum hydroxide-based phaspbinders, such as Gaviscon
(TM), may cause toxic neurological effects andgaperally avoided by physicians. Aluminum demehtia been widely reported in kidney
dialysis patients using these products.
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The prescription phosphate binder Renagel(TM)l&irely expensive (approximately $2,800 per pdtjger year), has a high dosage
requirement (2 x 800 mg or 4 x 400 mg capsulestaldr more three times per day) and water intekequired. The most common side
effects related to the use of Renagel(TM) includesea (7% of patients), constipation (2% of pasigmtiarrhea (4% of patients), gas or
bloating (4% of patients) and heartburn or indiges{5% patients).

Fosrenol(TM) is marketed as large chewable tablédtsa proposed dosage of 1.5 to 3.0 grams activg der day. As with all medicines,
Fosrenol(TM) has some side effects, primarily aisded with the gastrointestinal system includingabing, Gl upset and vomiting. It has
been reported that the use of Fosrenol does ireEasm lanthanum levels compared with levels firepts taking a placebo. RenaZorb(T!
which is nanotechnology based, is expected to eldged in a tablet dosage form with a projecteshde of 0.6 to 3.0 grams API per day.
Although we have done no human testing on RenaZtth(we believe RenaZorb(TM) has the potentialffewer side effects, lower cost a
better patient compliance. We base these posdibkngéages upon in vitro testing conducted by Altaiwhich RenaZorb was compared to
lanthanum carbonate tetrahydrate ("LCTH"), the AFfFosrenol. Our in vitro testing showed that Remdzbinds 30% more phosphate per
gram of drug than LCTH, therefore requiring a lowlese. Lower dose often correlates well with a céida of observed side effects in
chemically related compounds. In all animal testingducted on RenaZorb(TM), which to date incluttede separate testing protocols, no
adverse side effects were reported. In all tesiRemaZorb(TM) was administered to the animals hyimgithe drug with the food they eat. In
no case was there any reduction in the amountaaf foe animals consumed when RenaZorb(TM) was maitidthe food. The drug appears
to be tasteless.

Both RenaZorb(TM) and Fosrenol(TM) involve the bitglof phosphate by lanthanum compounds. In faeteind product of the binding
mechanism is identical; lanthanum phosphate iptbduct formed. Based on laboratory tests conduayedlitair comparing RenaZorb(TM)
with LCTH, the API in Fosrenol(TM), RenaZorb(TM) B212, one of the two drug candidates, required 889% drug to bind the same
amount of phosphate and shows less lanthanum gutimgolution in simulated stomach fluid at variqaks$ values. In addition, in Altair's
testing, using methods published by AnorMed, Remna@dv) reacts with phosphate more rapidly. In 20até simulated stomach acid tests
conducted by Altair, RenaZorb(TM) absorbed appratety 140 mg of phosphate and LCTH absorbed apmrately 60 mg of phosphate.

Secondary Products and Research and Development Feots in Progress
TiNano Spheres(TM)

Our proposed drug delivery system involves depasitirugs on or inside hollow "wiffle balltike spheres made of titanium dioxide and o
metal oxide materials, including nanomaterials.

Because of the early stage of development of thig delivery system, we are unable to state withcamtainty how (or if) such drug delivery
system would be used and, if used, what the usesufh system would be and what the comparativargdges, side effects and other asg

of such drug delivery system would be. Neverthelbased upon our early testing, we believe thafdhewing uses of a nanomaterials-based
drug delivery system are feasible:

o New delivery forms for existing drugs;
o Delivery methods for new drugs;
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o Enhanced delivery of hard to dissolve drugs;
o Delivery of sustained release drugs; and
o Delivery of dual action drugs

Altair's hollow sphere "wiffle ball" like structusecan deliver active chemicals or drugs in a sansthrelease fashion because the active
component can be "mounted” on both the outsideaserind inside the hollow ball structure. The digigm and availability of the surface-
mounted active component will be different than aleéve component inside the hollow spheres. Maltémside the hollow structure will
possibly be released more slowly compared to sewfacunted material. An additional feature of Alamanomaterials based hollow "wiffle
ball'-like structures is that two different actisebstances could be mounted, one inside the halidwveres and another on the surface. This
allows the possibility for dual action pharmaceaiscto be developed using this technology.

To date, our research on drug delivery systemsvwingthe use of nanomaterials has been limitecbtating known drugs on the surface of
and inside titanium dioxide micron-sized materasl nanomaterials. We have not done any animalmah testing with our new drug
delivery systems and do not have the expertiseuress or capacity to complete such testing. Irb2@@ hope to undertake a joint
development program with a pharmaceutical compamphduct additional testing and development ofdsug delivery system using the
pharmaceutical company's drug compounds.

During 2004, we tested the "wiffle ball"-like sttuce in a model drug delivery system for narcotid ather Class 2 drugs that is potentially
non-abuseable and less prone to common "streeseaieohniques. The results of our tests did not maeexpectations and we have deferred
further testing of the system for this application.

We have filed two patent applications regarding fréld including:
1) "Pharmaceutical composition and structure coirigirare earth porous patrticles" and 2) "Pharmtéeacomposition with controlled
surface area."

Dental Materials

We are working with a research consortium sponsbyetthe National Institutes of Health to strengtpetymer-based dental fillings utilizing
our nanosized zirconia. Test results to date have been igmgr We are continuing development work and pithvide a larger sample of ¢
materials in the first quarter of 2005 for furthesting.

Tennessee Mineral Property

The Tennessee mineral property presently condistgproximately 3,950 acres of land containing fineavy minerals that we have leased in
or near Camden, Tennessee since 1996.

Between 1996 and 2000, we conducted various tastpra-feasibility studies on approximately 14,@@@es of property in Tennessee on
which we held mineral leases. In 2000, we constdiet spiral-based pilot plant for testing at tharlessee mineral property. Although test
results were generally consistent with expectatidasing 2002 and 2003, we significantly curtaited testing on the Tennessee mineral
property in order to conserve capital. During thethe period, we actively sought to enter into jeartiture or other relationships with larger
mining operations that could provide capital arfteotresources necessary to complete testing dfeheessee mineral property and, if
merited, develop a mine on the property. Such &ffeere not successful.
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During 2004, our board of directors made the denisd terminate the mineral leases, dispose ofdla¢ed assets and remediate the subject
property to the extent required by regulatory atities. Consequently, we have terminated the mineases on approximately 4,750 acres as
of December 31, 2004 and expect to terminate dmekkon the remaining 3,950 acres during thesiixgnonths of 2005. In October 2004, we
filed a reclamation and closure plan with the Teasee Department of Environment and Conservatioraemdow in discussions with them
toward finalizing the plan. We are also in discassiwith potential purchasers of the pilot plarseds. We expect that costs associated with
the abandonment of the Tennessee mineral propdtgagual or not significantly exceed any proce&dsn the disposition of related assets.

The Altair Jig

We hold certain intellectual property rights wigtspect to, and have built several demonstratioretsaxf the Altair jig. The Altair jig
segregates particles based on differences ingpetific gravity. A conventional jig separatesuarsi of mineral particles as it flows across
top of a screen. Water is periodically pulsed upulgh the screen to eliminate interparticle frintand allow differential settling according to
the variations in the net specific gravities of tire. Heavier minerals are allowed to pass downwaaligh the screen while lighter materials
flow across the screen to a discharge point. Thair4lg operates according to conventional jighpiples except that the screen surface is
cylindrical and is rotated to subject the partideesentrifugal forces.

In September 2003, we entered into a technologydie agreement with Bateman Luxembourg SA ("Baténfianthe manufacture,
installation and operation of the Altair jig. Batamis expected to have exclusive use of the Ajitafior specifically identified applications in
selected territories throughout the world. Batensaturrently testing the jig and has not used #¢dommercial operations. If and when
Bateman utilizes the Altair jig in commercial aggliions, it is required to compensate Altair thitoagdicensing fee for each project managed
by Bateman that utilizes the Altair jig. The compation, if any, is based on Bateman's profits geedrthrough utilization of the Altair jig
and will vary based on the size and scope of tiwithual projects.

During 2004, our Board of Directors determineduspsend all expenditures on the Altair jig. We coud to hold rights under the Batemen
agreement and certain intellectual property rig¥ite respect to the Altair jig but are not makirfépets to further develop or market the Alt
jig and do not expect to generate substantial nedérom the licensing or disposition of the Altgdgy. All jig -related assets have been written
off of our balance sheet.

Government Regulation and Environmental Concerns
Government Regulation

Most of our current and proposed activities argestitio a number of federal, state, and local lang regulations concerning machine and
chemical safety and environmental protection. Saals include, without limitation, the Clean Air A¢he Clean Water Act, the Resource
Conservation and Recovery Act, and the Compreher&ivironmental Response Compensation Liability. Scich laws require that we take
steps to, among other things, maintain air and megatality standards, protect threatened, endangerdather species of wildlife and
vegetation, preserve certain cultural resourcedsraclaim exploration, mining and processing sites.

Compliance with federal, state, or local laws @ulations represents a small part of our presedgéiu If we fail to comply with any such
laws or regulations, however, a government entiay tevy a fine on us or require us to take costbasures to ensure compliance. Any such
fine or expenditure may adversely affect our depeient.
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We are committed to complying with and, to our kiexige, are in compliance with, all governmentaltations. We cannot predict the
extent to which future legislation and regulati@uld cause us to incur additional operating expensapital expenditures, and/or restrictions
and delays in the development of our products aofegties.

Environmental Regulation and Liability

Any proposed processing operation at our main diperéacility in Reno, Nevada or any other propexty use will be subject to federal, st
and local environmental laws. In addition, our olga efforts on the Tennessee mineral property baea, and will continue to be, subject to
such environmental laws. Under such laws, we mgpibdy and severally liable with prior propertyvaers for the treatment, cleanup,
remediation, and/or removal of substances discavarany other property used by us, to the extensubstances are deemed by the federal
and/or state government to be toxic or hazardddazirdous Substances"). Courts or government aggenwy impose liability for, among
other things, the improper release, dischargeagiruse, disposal, or transportation of Hazar&abstances. We use Hazardous Substances
in our testing and operations and, although we eynall reasonably practicable safeguards to preaeytiability under applicable laws
relating to Hazardous Substances, companies engageaterials production are inherently subjecubstantial risk that environmental
remediation will be required.

Financial Information about Segments

Information with respect to assets, net sales,floss operations and depreciation and amortizdtonhe performance materials, life
sciences, Tennessee mineral property and Altagggments is presented in Note 13, Business Sednfenhation, of Notes to Consolidated
Financial Statements in

Part IV.
Subsidiaries

Altair Nanotechnologies Inc. was incorporated urttierlaws of the province of Ontario, Canada inilAj®73 under the name Diversified
Mines Limited, which was subsequently changed to-UeS. Oil & Gas Inc. in February 1981, then to OResources Ltd. in November
1986, then to Carlin Gold Company Inc. in July 198&n to Altair International Gold Inc. in MarcB894, then to Altair International Inc. in
November 1996 and then to Altair Nanotechnologies in July 2002. In July 2002, Altair Nanotechrgi&s Inc. redomesticated from t
Ontario Business Corporations Act to Canada's &dearporate statutes, the Canada Business CoiqusaAct.

Altair US Holdings, Inc. was incorporated by AltairDecember 2003 for the purpose of facilitatingpaporate restructuring and
consolidation of all U.S. subsidiaries under a l@ding company. At the completion of the corpenastructuring, Fine Gold, MRS and
Altair Nanomaterials, Inc. were direct wholly-ownsabsidiaries of Altair US Holdings, Inc., whilerireessee Valley Titanium, Inc. remained
a wholly-owned subsidiary of MRS.

Fine Gold was acquired by Altair in April 1994. Eitsold has earned no operating revenues to daie.Gold acquired the intellectual
property associated with the Altair jig, a fine figle separation device for use in minerals praogssn 1996. Altair intends that Fine Gold
will hold and maintain jig technology rights, inding patents.
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MRS was incorporated by Altair in April, 1987 andsvformerly known as Carlin Gold Company. MRS poasly has been involved in the
exploration for minerals on unpatented mining ceimNevada, Oregon and California. All mining odgihave now been abandoned. MRS
currently holds, directly or indirectly, all of Alir's interest in the Tennessee mineral propegywholly-owned subsidiary, Tennessee Valley
Titanium, does not presently have any assets aratipes.

Altair Nanomaterials, Inc. was incorporated in 1888 wholly-owned subsidiary of MRS and holdo&the Company's interest in our
nanomaterials and titanium dioxide pigment techgpland related assets.

Corporate History

Altair Nanotechnologies Inc. was incorporated urttierlaws of the Province of Ontario, Canada inil&i#73 for the purpose of acquiring
and exploring mineral properties. It was redomestid in July 2002 from the Business Corporations(@ntario) to the Canada Business
Corporations Act, a change which causes Altairg@bverned by Canada's federal corporate stathecflange reduced the requirement for
resident Canadian directors from 50% to 25% otiibrd of directors, which gives us greater flexipiin selecting qualified nominees to our
board.

During the period from inception through 1994, weuwred and explored multiple mineral propertiese&ch case, sub-economic
mineralization was encountered and the exploratias abandoned.

Since 1996, we have leased mineral property neard€a, Tennessee and owned the rights to the Aijaidowever, we are disposing of the
Tennessee mineral properties and limiting our edjieres on our centrifugal jig to patent maintereapgpenses.

In November 1999, we acquired all the rights of BHiRerals International, Inc. ("BHP") in the nanamdals and titanium dioxide pigment

technologies and the nanomaterials and titaniumidigopigment assets from BHP. We are employinghdmomaterials and titanium dioxide
pigment technology as a platform for the sale oft@xt services, intellectual property licenses famdhe production and sale of metal oxide
nanoparticles in various applications.

We have experienced an operating loss in everygfegperation. In the fiscal year ended Decembe2804, we experienced a net loss of
$7,002,280.

Employees

The business of Altair is currently managed byAan J. Gotcher, Chief Executive Officer of the Quamy, Dr. Rudi E. Moerck, President
the Company, Mr. Douglas Ellsworth, Senior Viceditent of the Company and President of Altair Naatamals, Inc., Mr. Roy Graham,
Senior Vice President, and Mr. Edward Dickinsonie€Rinancial Officer. We have 23 additional regutaployees and five full-time
temporary employees in research and developmeatatipns and administration. We have employmerdgeagents with Messrs. Gotcher,
Ellsworth, Graham and Dickinson.

During 2005, we expect to hire the five temporanpyees, who are primarily working in research dadelopment, as regular employees,
and we may hire as many as five additional empleypemarily in operations and sales.
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Forward-looking Statements

This Form 10-K contains various forward-lookingtetaents. Such statements can be identified byshetithe 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, yawshkeep 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 uncentsimtescribed under "Factors That May
Affect Future Results," including those attributabd the absence of profits, risks related to sappsed development and exploitation of our
nanomaterials and titanium dioxide pigment techgpland nanomaterials and titanium dioxide pigmesets and uncertainties regarding our
ability to obtain capital sufficient to continuerapperations and pursue our proposed businessgyrat

Factors that May Affect Future Results
We may continue to experience significant lossesfoperations.

We have experienced a loss from operations in ei@rgl year since our inception. Our losses frgrarations were $6,904,955 in 2004 and
$5,785,210 in 2003. We will continue to experienaget operating loss until, and if, the applicaioh our nanomaterials and titanium diox
pigment technology begin generating revenues iesxof our operating expenses. Even if any ompallieations of the nanomaterials and
titanium dioxide pigment technology begin genemsignificant revenues, the revenues may not excaedosts of production and operating
expenses. We may not ever realize a profit fronratfns.

Our patents and other protective measures maydegjLetely protect our proprietary intellectual pdp, and we may be infringing on the
rights of others.

We regard our intellectual property, particularly groprietary rights in our nanomaterials andhiitan dioxide pigment technology, as criti

to our success. We have received various patemdsijlad other patent applications, for variouslaggtions and aspects of our nanomaterials
and titanium dioxide pigment technology and otiméeliectual property. In addition, we generallyarinto confidentiality and invention
agreements with our employees and consultants. Fateimts and agreements and various other measariade to protect our intellectual
property from use by others may not be effectivevBirious reasons, including the following:

o Our pending patent applications may not be gdafttevarious reasons, including the existencdroflar patents or defects in the
applications;

0 The patents we have been granted may be chatlleimyalidated or circumvented because of the pistence of similar patented or
unpatented intellectual property rights or for otteasons;

o Parties to the confidentiality and invention &gnents may have such agreements declared unerfteragaeven if the agreements
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are enforceable, may breach such agreements;

o The costs associated with enforcing patents jdemntiality and invention agreements or other ietgtlal property rights may make
aggressive enforcement cost prohibitive;

o Even if we enforce our rights aggressively, igfions, fines and other penalties may be insufficte deter violations of our intellectual
property rights; and

o Other persons may independently develop propyiétéormation and techniques that, although fummdilly equivalent or superior to our
intellectual proprietary information and techniqués not breach our patented or unpatented prajpyieights.

Because the value of our company and common ssoaoted primarily in our proprietary intellectymabperty rights, our inability to protect
our proprietary intellectual property rights ormyai competitive advantage from such rights coulcelmmaterial adverse effect on our
business.

In addition, we may inadvertently be infringing the proprietary rights of other persons and maseleired to obtain licenses to certain
intellectual property or other proprietary rightsrh third parties. Such licenses or proprietarjtsgnay not be made available under
acceptable terms, if at all. If we do not obtaiguieed licenses or proprietary rights, we couldamter delays in product development or find
that the development or sale of products requisingh licenses is foreclosed.

We have a substantial number of warrants and optotstanding and may issue a significant numbedditional shares upon exercise
thereof.

As of February 16, 2005, there were outstandingams to purchase up to 1,657,452 shares of consteak and options to purchase up to
3,014,700 shares of common stock. The existensaalf warrants and options, and any additional wi#srand options we issue in the future,
may hinder future equity offerings, and the exer@ésuch warrants and options may further dilbteibhterests of all shareholders. The sh

of common stock issuable upon the exercise of noéayr outstanding warrants are subject to resgestration statements, and all of our
options are subject to a registration statemerita@m S-8. Accordingly, future resale of the sharesommon stock issuable on the exercise
of such warrants and options in most cases ocourgediately after exercise and may have an advéfiesg en the prevailing market price of
the shares of common stock.

Our competitors have more resources than we dahwhay give them a competitive advantage.

We have limited financial and other resources aedause of our early stage of development, havtelinaccess to capital. We compete or
may compete against entities that are much lahger e are, have more extensive resources thamwwadihave an established reputation
and operating history. Because of their size, ness reputation, history and other factors, certdiour competitors may be able to exploit
acquisition, development and joint venture oppdties more rapidly, easily or thoroughly than we .ckn addition, potential customers may
choose to do business with our more establishegbetitars, without regard to the comparative quaditypur products, because of their
perception that our competitors are more stabtepare likely to complete various projects, are énikely to continue as a going concern
and lend greater credibility to any joint venture.

We may not be able to generate substantial revenoursthe licensing of RenazorbTM.

On January 28, 2005, we entered into a licenseeaggpt with Spectrum Pharmaceuticals, Inc. undechvivie granted Spectrum the exclu:
worldwide
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rights to develop, market and sell RenazorbTM, temital drug candidate for patients with kidneyedise, for human therapeutic and
diagnostic applications. Under the terms of therige, we will not generate substantial recurrivgmeies unless and until Spectrum comp
clinical testing of RenazorbTM and applies for aedeives marketing approval from the FDA and sintiégyulatory agencies worldwide,
begins marketing products containing RenazorbTMexpkriences substantial, sustained market peiegtnaith such products. There are
substantial risks associated with that proces$ydimg the following:

o further testing conducted by Spectrum may indithat RenazorbTM is less effective than existirgdpcts, is unsafe, has significant side
effects or is otherwise not viable;

0 Spectrum may be unable to obtain FDA or otheuletgry approval of RenazorbTM for technical, poét or other reasons or, even if it
obtains such approval, may not obtain such appraval timely basis;

o products containing RenazorbTM may not be acdeiptthe market for various reasons, including tjoas about its efficacy, safety and
side effects or because of poor marketing by Spectr

0 Spectrum may terminate the license agreemengriexge financial or other problems or otherwisktfeeffectively test, seek approval for
and market RenazorbTM; and

o prior to or following regulatory approval, superproducts may be developed and introduced irgarthrket.

If any or the foregoing risks, or other risks asataxl with developing pharmaceutical products wereccur, we would not receive
substantial, recurring revenue from our licensd\8pectrum.

Our nanomaterial technology with potential applimas in rechargeable batteries is still in a deprlental stage.

We are still testing and developing our AltairnabTithium Titanate Spinel nanomaterial technologiich has potential applications in
rechargeable batteries. Even if we complete thantpand development of our technology, we lackah#ity to integrate the technology into
a commercial battery product without the assistari@estrategic partner. In addition, even if we able to enter into an agreement with a
strategic partner to commercialize the technology:

o products utilizing the technology, all of whiclowd still need to be developed, may never be ceteg!

o products utilizing the technology may not exhiipected charge or discharge rates or durabilitpay otherwise not prove competitive
with existing technologies or those being creatgdther persons;

o products incorporating the technology may nottrttee distinct needs of potential customers, apfibos or industries; and

o marketing and branding efforts by us, a potesti@tegic partner or others may be insufficierdttoact a sufficient number of customers.

We may not benefit from licenses to use our teabmyfor titanium dioxide pigment production.

Because of our relatively small size and limitesbrgces, we do not plan to use our titanium praeggschnology for large-scale production
of titanium dioxide pigments. We have entered dliszussions with various minerals and materialspamies about licensing our technology
to such entities for large-scale production ofriitien dioxide pigments. To date, we have enteraalaritcense agreement with only one such
entity, Western Oil Sands, Inc. Under our licengeeament with Western Oil Sands, we expect to vecailimited amount of revenue during
the early testing and development phase of the
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agreement but will receive significant royaltiesyoifl Western Oil Sands and licensees of WestefrS@nds determine in their discretion,
after testing at a demonstration plant, to constouticense the construction of a full-scale titan pigment production facility. If we enter
into other license agreements, we expect thatthstle Western Oil Sands agreement, we would ex#ive significant revenues from such
licenses unless and until feasibility testing yélgositive results and the licensee determineits miscretion, to construct and operate a
titanium pigment production facility.

We may not be able to sell nanoparticles produsamuthe nanomaterials and titanium dioxide pignteainology.

We plan to use the nanomaterials and titanium d®gigment technology to produce titanium dioxideaparticles. Titanium dioxide
nanoparticles and other products we intend taaiytproduce with the nanomaterials and titaniuoxaie pigment technology generally must
be customized for a specific application workinggoperation with the end user. We are still tgstind customizing our titanium dioxide
nanoparticle products for various applications hade no long-term agreements with end users tchpaecany of our titanium dioxide
nanoparticle products. We may be unable to recompneestment in the nanomaterials and titaniunxidie pigment technology and
nanomaterials and titanium dioxide pigment equipinfi@nvarious reasons, including the following:

o products utilizing our titanium dioxide nanopelei products, most of which are in the researateselopment stage, may not be completed
or, if completed, may not be readily accepted hyeexed end users;

0 we may be unable to customize our titanium diexidnoparticle products to meet the distinct neég®etential customers;

o0 potential customers may purchase from competitecsaiuse of perceived or actual quality or compiyildifferences;

o our marketing and branding efforts may be insidfit to attract a sufficient number of customarsj

0 because of our limited funding, we may be un&bleontinue our development efforts until a stromgyket for nanoparticles develops.

Our costs of production may be too high to permfipability.

We have not produced any pigments, nanoparticlesher products using our nanomaterials and titardioxide pigment technology and
equipment on a commercial basis. Our actual cdgisoaluction, or those of our licensees, may exdhede of competitors and, even if our
costs of production are lower, competitors may ltle # sell titanium dioxide and other products &wer price than is economical for us or
our licensees.

We have issued a $3,000,000 note to secure thbgmeof the land and the building where our nanerigdsé and titanium dioxide pigment
assets are located.

In August 2002, we entered into a purchase andaggeement with BHP Minerals International Incptochase the land, building and fixtu

in Reno, Nevada where our nanomaterials and titamiioxide pigment assets are located. In connestitimthis transaction, we issued to
BHP a note in the amount of $3,000,000, at anéstaate of 7%, secured by the property we acquiired first payment of $600,000 of
principal plus accrued interest is due Februa3086. Additional payments of $600,000 plus accrinégtest are due annually on February 8,
2007 through 2010. If we fail to make the requipagments on the note, BHP has the right to forectosl take the property. If this should
occur, we would be required to relocate our pringpgrating assets and offices, causing a signffidsnuption in our business.
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We may not be able to raise sufficient capital etrfuture obligations.

As of February 16, 2005, we had $31 million in gashamount sufficient to fund our ongoing operatifor approximately 4-5 years at
current working capital expenditure levels. Howeweg may use our existing capital sooner than ptegein connection with an unanticipa
transaction, litigation or another unplanned evé/g. may also use more capital than projected asxpand our research, development and
marketing efforts. Unless we experience a signifi¢acrease in revenue, we will need to raise a&mftid capital in the future in order to
sustain our ongoing operations, continue unfinisiesting and additional development work and, ifaia of our products have been
commercialized, produce and market such products.

We may not be able to obtain the amount of addilicapital needed or may be forced to pay an exhehigh price for capital. Factors
affecting the availability and price of capital maglude the following:

o market factors affecting the availability andtoofscapital generally;

o the price, volatility and trading volume of otmrases of common stock;

o our financial results, particularly the amount@fenue we are generating from operations;

o the amount of our capital needs;

o the market's perception of nanotechnology anthiemical stocks;

o the economics of projects being pursued; and

o the market's perception of our ability to generavenue through the licensing or use of our narimpe technology for pharmaceutical,
pigment production, nanoparticle production anceptises.

If we are unable to obtain sufficient capital oe &rced to pay a high price for capital, we mayhable to meet future obligations or
adequately exploit existing or future opportunitiasd may be forced to discontinue operations.

Operations using the nanomaterials and titaniurridépigment technology or our Tennessee minegégnty may lead to substantial
environmental liability.

Virtually any prior or future use of the nanomaddgiand titanium dioxide pigment technology is sabjo federal, state and local
environmental laws. In addition, we have constrd&eilot plant on, and are in the process of matfay, our Tennessee mineral property.
Under such laws, we may be jointly and severadipleé with prior property owners for the treatmetéanup, remediation and/or removal of
any hazardous substances discovered at any prapentge. In addition, courts or government agenuiag impose liability for, among other
things, the improper release, discharge, storage,disposal or transportation of hazardous subssan

Certain of our experts and directors reside in arend may be able to avoid civil liability.

We are a Canadian corporation, and three of oecttirs and our Canadian legal counsel are residéanada. As a result, investors ma
unable to effect service of process upon such peradthin the United States and may be unable forea court judgments against such
persons predicated upon civil liability provisiaoisthe U.S. securities laws. It is uncertain whetBanadian courts would (i) enforce
judgments of U.S. courts obtained against us dn slirectors, officers or experts predicated upandivil liability provisions of U.S
securities laws or (ii) impose liability in origihactions against us or our directors, officergxperts predicated upon U.S. securities laws.
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We are dependent on key personnel.

Our continued success will depend to a signifieatént on the services of Dr. Alan J. Gotcher, ©nief Executive Officer, Dr. Rudi Moerc
our President, Douglas Ellsworth and Roy Graham Samior Vice Presidents and Edward Dickinson,@hief Financial Officer. The loss or
unavailability of any or all of these individualsudd have a material adverse effect on our busiaedshe market price of our shares of
common stock. We do not carry key man insurancehetives of any of our personnel and do not hayre@ments requiring any of them to
remain with our company.

We may issue substantial amounts of additionaleshaithout stockholder approval.

Our articles of incorporation authorize the isswotan unlimited number of shares of common stbakmay be issued without any action
or approval by our stockholders. In addition, weéhtwo stock option plans and a stock purchasethianhave potential for diluting the
ownership interests of our stockholders. The isseiaf any additional shares of common stock woutther dilute the percentage ownership
of Altair held by existing stockholders.

The market price of our common stock may increasieorease dramatically at any time for any or pygeaent reason.

The market price of our common stock, like thathaf securities of other early stage companies, lmayighly volatile. Our stock price may
change dramatically as the result of announcenadraar quarterly results, new products or innovadidy us or our competitors, uncertainty
regarding the viability of the nanomaterials atdrium dioxide pigment technology, significant auser contracts, significant litigation or
other factors or events that would be expectedféztaour business, financial condition, result®pérations and future prospects. In addition,
the market price for our common stock may be agfédty various factors not directly related to ousihess or future prospects, including the
following:

o Intentional manipulation of our stock price bystixg or future shareholders or a reaction by #wes to trends in our stock rather than the
fundamentals of our business;

o A single acquisition or disposition, or severdhted acquisitions or dispositions, of a large benof our shares;

o The interest of the market in our business sewatithout regard to our financial condition, resulf operations or business prospects;

o Positive or negative statements or projectiormtibur company, or our industry, by analysts, lstparus and other persons;

o The adoption of governmental regulations or gewemt grant programs and similar developmentsérithited States or abroad that may
enhance or detract from our ability to offer ounguicts and services or affect our cost structure;

o Economic and other external market factors, sisch general decline in market prices due to poam@mic indicators or investor distrust;
and

0 Speculation by short sellers of our common stoosther persons who stand to profit from a rapteéase or decrease in the price of our
common stock.

We have never declared a cash dividend and dotestd to declare a cash dividend in the foresedahlee.

We have never declared or paid cash dividends oea@umon stock. We currently intend to retain amyfe earnings, if any, for use in our
business and, therefore, do not anticipate payivigehds on our common stock in the foreseeablaréut
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Item 2. Properties

Our corporate headquarters is located at 204 Edéayy Reno, Nevada 89502 in a building we purchasédigust 2002. Our nanomaterials
and titanium dioxide pigment assets are locatedigbuilding which contains approximately 80,0@@iare feet of production, laboratory,
testing and office space. We have pledged our catpdeadquarters and associated land to secuogngspory note we issued to BHP
Minerals International, Inc. in the amount of $3@DO, at an interest rate of 7%. The first payneéi$600,000 of principal plus accrued
interest on such promissory note is due Februa?p86.

We also maintain a registered office at 56 Tempmra@treet, Toronto, Ontario M5H 3V5. We do not ¢éeasy space for, or conduct any
operations out of, the Toronto, Ontario registesite.

We believe that the existing offices and test faedl of Altair and its subsidiaries are adequateour current needs. In the event that
alternative or additional office space is requined,believe we could obtain additional space onroencially acceptable terms.

As mentioned above in Tennessee Mineral Propesyhave terminated the mineral leases on approxiyndfe50 acres of our Tennessee
mineral property and intend to terminate the leasethe remaining 3,950 acres during the first spraosf 2005. We are also working with the
Tennessee Department of Environment and Consenvitifinalize a plan for remediation of the progaahd are in discussions with potential
purchasers of the pilot plant assets. When we teweinated all of the mineral leases, performedéugeired remediation and disposed of the
plant assets, we will no longer have any propeitiéiennessee. We expect to accomplish this duhiedirst half of 2005.

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 which managermelitves will materially and adversely affect thesimess or operations 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 2004dis@ar.
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PART II
Iltem 5. Market for the Common Shares and Related Sdreholder Matters
Market Price

Our common shares are traded on the Nasdaq Small@dget under the symbol "ALTL." The following tabsets forth, for the periods
indicated, the high and low sales prices for oumemn shares, as reported on our principal tradiacket at the time.

Fiscal Year Ended December 31, 2003 Low High
1st Quarter $0.31 $0.56
2nd Quarter $0.30 $1.48
3rd Quarter $0.73 $1.65
4th Quarter $1.12 $2.90
Fiscal Year Ended December 31, 2004 Low High
1st Quarter $2.20 $4.40
2nd Quarter $2.05 $3.58
3rd Quarter $0.95 $2.37
4th Quarter $1.50 $3.17

The last sale price of our common shares, as regbort the Nasdaq SmallCap Market, on February Q@ 2vas $4.28 per share.
Outstanding Shares and Number of Shareholders

As of February 16, 2005, the number of common shantstanding was 57,993,975 held by approximé&@0/holders of record. In addition,
as of the same date, we have reserved 3,962,70M@orshares for issuance upon exercise of opti@atshtove been, or may be, granted u
our employee stock option plans and 1,657,452 comshares for issuance upon exercise of outstanaangants.

Dividends

We have never declared or paid cash dividends oe@umon shares. Moreover, we currently intendetain any future earnings for use in
our business and, therefore, do not anticipatengeany dividends on our common shares in the feasde future.

Securities Authorized for Issuance under Equity Comensation Plans

We have stock option plans administered by the @o&Directors that provide for the granting ofiopts to employees, officers, directors
other service providers of the Company. All optidans have been approved by security holders. Wéehave an Employee Stock Purchase
Plan ("ESPP") which allows employees to purchasenson shares through payroll deductions when, asfatelermined by our board of
directors. The ESPP, which is a broadly-based pjgm to all employees, other than executive of§ickas not been approved by
shareholders. The following table sets forth carbaformation with respect to compensation plandanrwhich equity securities are authori
for issuance at December 31, 2004:

28



Number of securities

Number of remaining available

securitiesto b e for future issuance
issued upon Weighted-average under equity
exercise of exercise price of compensation plans
outstanding outstanding  (excluding securities

options, warran ts options, warrants reflected in column
and rights and rights (a))

Plan Category (a) (b) (c)
Equity compensation plans 3,293,700 $2.28 1,048,000

approved by security holders

Equity compensation plans not
approved by security holders None N/A 348,552

Total 3,293,700 $2.28 1,396,552

Recent Sales of Unregistered Securities

Except as previously reported, we did not sell segurities in transactions that were not registeretkr the Securities Act in the quarter
ended December 31, 2004.

Transfer Agent and Registrar

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

Canadian Taxation Considerations

Dividends paid on common shares owned by non-resded Canada are subject to Canadian withholdirgThe rate of withholding tax on
dividends under the Income Tax Act (Canada) (thet™)Ais 25%. However, Article X of the reciprocalttreaty between Canada and the
United States of America (the "Treaty") generailtyits 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 diefdls is a U.S. corporation which owns at
least 10% of the voting shares of the Company.

If the beneficial owner of the dividend carriestarsiness in Canada through a permanent establishm€anada, or performs in Canada
independent personal services from a fixed ba&aimada, and the shares of stock with respect tohathe dividends are paid is effectively
connected with such permanent establishment od frese, the dividends are taxable in Canada asdassprofits at rates which may exceed
the 5% or 15% rates applicable to dividends thaiat so connected with a Canadian permanent estatent or fixed base. Under the
provisions of the Treaty, Canada is permitted tohajis domestic law rules for differentiating diinds from interest and other
disbursements.
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A capital gain realized on the disposition of conmsbares by a person resident in the United Sfseson-resident") will be subject to tax
under the Act if the shares held by the non-rediden “taxable Canadian property.” In general, comsshares 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 where at any time during the five-yeaodeammediately preceding the realization of tlaéng not less than 25% of the issued and
outstanding shares of any class or series of slaitte Company, which were listed on a prescritedk exchange, were owned by the
particular non-resident, by persons with whom tadipular non-resident did not deal at arms' lengthoy any combination thereof. If
common shares constitute taxable Canadian propetigf nevertheless may be available under thatjréJnder the Treaty, gains from the
alienation of common shares owned by a non-residhothas never been resident in Canada generdllpevexempt from Canadian capital
gains tax if the shares do not relate to a pernmtagstablishment or fixed base which the non-rediias or had in Canada, and if not more
than 50% of the value of the shares was derivad figal property (which includes rights to explave ér to exploit mineral deposits) situated
in Canada.

Item 6. Selected Financial Data

The following table sets forth selected consoliddieancial information with respect to the Compamg its subsidiaries for the periods
indicated. The data is derived from financial stegats prepared in accordance with accounting piesigenerally accepted in the United
States ("U.S. GAAP"). The selected financial ddtausd be read in conjunction with the section é&dit'Management's Discussion and
Analysis of Financial Condition and Results of Gyiiems" and the consolidated financial statememtsseccompanying notes included herein.
All amounts are stated in U.S. dollars.

For the Year Ended December 31, 2004 2003 2002 2001 2000

STATEMENTS OF OPERATIONS

Revenues $ 1,151,892 $ 72,851 $ 253,495 $ 42,816 $ -
Operating Expenses $ 8,056,847 $ 5,858,061 $ 8,110,206 $ 6,064,348 $ 6 ,647,367
Interest expense $ 194,180 $ 454,415 $ 1,151,388 $ 1,881,077 $ 215,216
Interest Income $ (96,229) $ (2,879) $ (2,105) $ (148,980) $ (83,440)
Loss (Gain) on foreign exchange $ (626) $ 193 $ 835 $ 402 % (864,669)
Loss on extinguishment of debt  $ - $ - $ 914667 $ - $ -
Net Loss $ 7,002,280 $ 6,237,939 $ 9,921,496 $ 7,754,031 $ 5 914,474
Basic and diluted net loss per

common share $ 014 $ 0.19 $ 0.40 $ 039 $ 0.34
Cash dividends declared per

common share $ - $ - $ - $ - $ -

BALANCE SHEET DATA

Working capital $ 7,663,264 $ 3,565,039 $ (204,365) $ (81,154) $ 234,714
Total assets $15,547,021 $ 11,659,754 $ 8,914,405 $10,853,243 $16 ,651,770
Long-term obligations $ 2,880,311 $ 2,686,130 $ 3,905,040 $ 1,462,060 $ 2 ,689,493
Current liabilities $ 376,773 $ 397,141 $ 604,503 $ 714,689 $ 3 , 741,366
Net shareholders' equity $12,289,937 $ 8,576,483 $ 4,404,862 $ 8,676,494 $10 ,220,911
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Item 7. Management's Discussion and Analysis of Famcial Condition and Results of Operations.
The following discussion should be read in conjiorctvith the consolidated financial statements aogks thereto.
Overview

We are a Canadian company, with principal assetoperations in the United States, whose primagjriass is developing and
commercializing nanomaterial and titanium dioxidignpent technologies. We have recently organizealtinb divisions, a Life Sciences
Division and a Performance Materials Division, itieipation of generating a substantial amountusibess activity and revenues from life
sciences products, specifically pharmaceuticalsdang delivery products. During 2004, revenues fiidenscience products were not
significant. Our research, development, productind marketing efforts are currently directed towsikdmarket applications that utilize our
proprietary technologies:

The Performance Materials Division.

o Advanced Materials for Paints, Coatings and Ssnso

0 The production of titanium dioxide pigments;

o The production of nano-structured powders forrtted spray applications;

0 The production of nano-structured powders fororsensor applications.

o Advanced Materials for Improving Process Techgige

o The development of titanium dioxide electrodecires in connection with a research program aiate@veloping a lowerest process fc
producing titanium metals and related alloys;

o The development and production of NanoCheck Thsphate binding materials for prevention of algeamwh.

o Advanced Materials for Alternative Energy

o The development of materials for high performapateries, fuel cells and photovoltaics. The ISfdences Division.

o Pharmaceutical Products

o The co-development of RenaZorb(TM), a test-stagjiwe pharmaceutical ingredient, which is desigtaelle useful in the treatment of
elevated serum phosphate levels in patients unoerdadney dialysis.

o Drug Delivery Products

o The development of TiNano SpheresTM, which ag&lrihollow, porous, high surface area ceramic mgtructures that are derived from
Altair's proprietary process technology.

o Dental Materials

o The development of nanomaterials for use in wa@rigroducts for dental fillings.

We also provide contract research services ontsglefects where we can utilize our resources il intellectual property and/or new
products and technology.

We currently have agreements in place to (1) p@védearch involving a technology used in the dieteof chemical, biological and
radiological agents, (2) provide custom oxide féeclss for a titanium metal research program funidethe Department of Defense, (3)
license and evaluate our pigment production profaahie production of TiO2 pigment and pigmengtet products from titanium-bearing
oil sands, (4) supply nano-sized anode and cathaderials for design and development of high capdithium
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ion battery and super capacitor applications, &pgxovide research utilizing nanotechnology preesdor the production and
commercialization of solar-based hydrogen techriekbdn addition, we have entered into a licensiggeement for RenaZorbTM, our
potential pharmaceutical product. Future revenuésiepend on the success of these projects, thdtseof our other research and
development work, the success of the RenaZorbTéhsee in obtaining FDA approval for the drug, dresuccess of our marketing efforts.

General Outlook

We have generated net losses in each fiscal yeea s8icorporation. Our revenues in fiscal 2004 v#rd 52,000, representing a significant
increase over our revenues of $73,000 in fiscaB200tal operating expenses for fiscal 2004 wer@$8847. Substantially all of our
revenues in 2004 came from commercial collaboratignants and other research or development woithwie have undertaken primarily
order to benefit from resulting technology. Ourgg@rofit margins on such research and developmerit is very low, and in order that we
may be profitable in the long run, our business fitecuses on the development of products and tdéobies that we expect will eventually
bring a substantial amount of higher-margin revsrfuem licensing, manufacturing, product sales @iher sources.

As we attempt to significantly expand our reveninies licensing, manufacturing, sales and other a@airsome of the key near-term events
that will affect our long term success prospectiuide the following:

0 We must complete animal testing of our RenazZdwj(jfroduct demonstrating specified result level®af RenaZorb(TM) product, which
we expect to be performed during the first hal2005. Successful completion of this milestone umdgricense agreement with Spectrum
will result in Spectrum'’s release of the associatddstone payment to Altair, 100,000 shares ofc8pen common stock, and enable
Spectrum to begin the testing and application peeg necessary to receive FDA approval.

o Licensing and product purchase commitments foNainocheck(TM) swimming pool product are currenthder discussion. Successful
completion of potential license agreement(s) amdlpct purchase commitments are essential for therarcialization of the Nanocheck(T!
product, which could bring manufacturing and lidagsrevenue in late 2005 or 2006.

o The initial phase of work for the Western Oil 8aibicense agreement is approximately 50% compléeemust successfully complete the
initial phase, and Western Oil Sands must decigedoeed with phase 2 work for this project to ocan¢ to move toward commercialization.

0 We have completed phase one work under a Natieiahce Foundation grant to produce materialslgrgpé next generation of
rechargeable batteries and have applied for a pghasgrant of $500,000. Phase two grants are séééda be announced during July 2005.
The ultimate commercialization of our battery mitisrwill be dependant upon our ability to secutechnology license or similar agreement
with one or more battery manufacturers. We areetilily in discussions with several such manufactuaeid cannot project when, or if, we
will enter into a partnering agreement with resgpedaiur batter materials technology and what thes$eof such agreement may be.

o Although its is not essential that all of thesejgcts be successful in order to permit substhlatiey-term revenue growth, we believe that
full commercialization of several of our
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technologies will be necessary in order to expamdevenues enough to create a likelihood of oaptyeng profitable in the long term. We
are optimistic with respect to our current key pot$, as well as other we are pursuing, but reeeghiat, with respect to each, there are
development, marketing, partnering and other rigkse overcome.

Restructuring Progress

In June 2004, we reorganized the Company in omleohcentrate resources on the nanomaterials t@militin dioxide pigment business. The
reorganization involved the creation of the Perfance Materials Division and the Life Sciences Donsand the commencement of a proc
of narrowing down the number of projects withingbdalivisions and selecting certain projects foreased near-term focus and effort. The
reorganization also involved the decision to distwe our mineral processing business, particuldudy aspect related to our Tennessee
mineral properties. During 2004, we terminatedrttigeral leases on approximately 4,750 acres andatxp terminate the leases on the
remaining 3,950 acres during the first six month2aD5. In October 2004, we filed a reclamation aludure plan with the Tennessee
Department of Environment and Conservation andhavein discussions with them toward finalizing filan. We are also in discussions v
potential purchasers of the pilot plant assets.ewfect that costs associated with the abandonnfiéimé @ennessee mineral property will
equal or exceed any proceeds from the disposifioelated assets.

Liquidity and Capital Resources
Current and Expected Liquidity

Our cash position was significantly enhanced dug@g4 and through February 2005. During 2004, weived $8,955,000 from the exercise
of warrants and $902,000 from the exercise of mgtibn early February 2005, the market price ofammmon shares increased significantly.
As aresult, 2,839,281 warrants and 379,000 optimre exercised, resulting in cash proceeds td $4,003,487. Additionally, on February
14, 2005, we sold 5,000,000 of our common sharéshaitad been previously registered in a shelf tegfisn for net proceeds to us of $19.2
million. As of February 16, 2005, we had cash amshcequivalents on hand of approximately $31 nmijJlem amount sufficient to fund our
operations for approximately 4-5 years at projecteerating levels.

We intend to use these funds for working capitapital expenditures, research and developmentiiesiand the acquisition of other
technologies. Net cash used in operations was 8862 in 2004 and we expect this amount to remggmaximately the same in 2005.
Although we expect cash outflows to increase in52@0e primarily to staff additions and increasepited expenditures, as outlined in the
following paragraphs, we expect a similar increéasevenues as a result of increased contract R&Ekyproduct sales and licensing
revenues.

In 2005, we expect to generate revenues from cogialeollaborations, contracts and grants by utiizour nanomaterials and titanium
dioxide pigment technology. We currently have sirtcacts in place that will generate revenues 0520 hese are:

o0 a licensing agreement with Spectrum PharmacdsificaRenaZorb(TM) under which we expect to reeeapproximately $1.3 million
during 2005;

0 a contract with Western Oil Sands, Inc. for thedpiction of titanium dioxide pigment and pigmeelated products from oil sands. We have
approximately $200,000 of work remaining to be donen existing contract and expect to enter irdeand phase contract to do additional
work in 2005.
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0 a contract with Western Michigan University tovelop nanosensors for the detection of chemicalpgical and radiological agents. We
have approximately $250,000 of work to be done uedesting contracts in 2005.

0 a grant awarded by the National Science Fourml&tidund joint development work on next generatitmum ion power sources. We will
receive $33,000 under an existing agreement in 20@5hope to receive an additional grant for furtlevelopment work.

0 an agreement with the University of Nevada, Lagas Research Foundation to act as a subconttanter a $3,000,000 grant awarded to
them by the U.S. Department of Energy for joineagsh activities related to solar hydrogen productiVe have approximately $400,000 of
work to be done in 2005 under the agreement.

0 a contract with Titanium Metals Corporation toyide feedstocks used in the production of titaninatal. We will receive approximately
$60,000 under the existing contract in 2005 andettoenter into another contract for further depeient work.

In addition, to these existing collaborations, cacats and grants, we hope to commence generatmgue from certain of our products,
including Nanocheck (TM), a lanthanum-based comgdadhat can be used to treat water for the remdvalvaide range of deleterious
impurities, and yttria stabilized zirconia, a protithat may be used in solid oxide fuel cells an@ @hermal barrier coating. Contributions to
total revenues from these products during 2005maillikely be significant, but such increases riagythe foundation for more substantial
revenue in future years.

In addition, we will generate revenue through iberising of RenaZorb(TM), a potential drug that rbayuseful in phosphate control in
kidney dialysis patients. In January 2005, we siga&kenaZorb(TM) licensing agreement with SpectRirarmaceuticals, Inc. ("Spectrum")
which grants Spectrum exclusive worldwide rightsiéwelop, market and sell RenaZorb(TM). Upon sigriive agreement, Spectrum issued
to us 100,000 restricted shares of their commocksdod purchased 38,314 restricted shares of oummm stock at the then current market
value of $2.61 per share, and also paid us $100rD60nnection with the licensing agreement. Addliéil payments by Spectrum are
contingent upon the achievement of various milestan the testing, regulatory approval and salRefaZorb(TM). Assuming that planned
milestones are achieved, we may receive paymeragmbximately $1.3 million in 2005, between $9limil and $14 million over the first 5-
7 years and in excess of $100 million over thedff¢he agreement. We expect that most of the ievgenerated during 2005 from our
RenaZorb(TM) license will be in the form of resteid shares of Spectrum common stock, and, as &, rasth revenue will be non-cash.

Historically, we have financed operations primatiiyough the issuance of equity securities (comstwares, convertible debentures, stock
options and warrants) and by the issuance of dielight of our recent public offering of securieve do not presently have any plans to
pursue additional debt or equity financing durifi®2 but reserve the right to do so if deemed necg$s connection with an unexpected
business opportunity or need. We do not have amngtments with respect to future financing and nmaymay not, be able to obtain such
financing on reasonable terms, or at all. We hasiagle note payable in the principal amount oD$8,000 that does not contain any
restrictive covenants with respect to the issuari@ditional debt or equity securities by Altair.

Capital Commitments and Expenditures

The following table discloses aggregate informaabout our contractual obligations including nqiagable, mineral lease payments,
facilities lease payments and contractual servigeeanents, and the periods in which payments azeadwf December 31, 2004
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Less Than After

Contractual Obligations Total 1 Year 1-3Years 4-5Years 5 Years
Notes Payable $3,000-,E)-(-)-0* $ $1,200,000 $1,200,000 $ 600,000
Interest on notes payable 525,000 -- 273,000 210,000 42,000
Mineral Leases 284,575 4 7,815 96,181 69,097 71,482
Contractual Service Agreements 651,650 58 9,150 62,500 -

Unfulfilled Purchase Orders 161,151 16 1,151

Total Contractual Obhg-atIOI:lS -;2,622,376 $ 79 8116 $1,631,681 $1,479,097 $ 713,482

* Before discount of $119,689.

During 2003, our capital expenditures consistegilot plant extraction columns and a company vehiehich totaled $92,000. In 2004, we
spent $310,000 for equipment used in our nanosgmeg@ct with Western Michigan University, $165,000 computer equipment and
software, $105,000 for a centrifuge used in pradacdf RenaZorb(TM), $97,000 for equipment usedaking titanium dioxide disks for the
Timet project and $72,000 for other equipment. Byi2005, we expect to spend $800,000 to upgradabaratories and purchase new
equipment for them, $100,000 for production equiptn®80,000 for pilot plant equipment, $67,000domputers and software, $27,000 for
building improvements and $130,000 for other eq@iptnAt December 31, 2004, we had no significammitments for capital asset
expenditures.

Critical Accounting Policies and Estimates

Management based the following discussion and aisabyf our financial condition and results of openras on our consolidated financial
statements. The preparation of these financiadistants requires us to make estimates and judgriexitaffect the reported amounts of
assets, liabilities, revenue and expenses, anttdetsclosure of contingent assets and liabilif@&s an on-going basis, we evaluate our
critical accounting policies and estimates, inahgdihose related to long-lived assets, stock-basatpensation, revenue recognition,
overhead allocation and allowance for doubtful acts. We base our estimates on historical expegiand on various other assumptions that
we believe to be reasonable under the circumstatieesesults of which form the basis for makindgments about the carrying values of
assets and liabilities that are not readily apparem other sources. Actual results may diffemfrthese estimates under different assump

or conditions.

We believe the following critical accounting poésiaffect the more significant judgments and esémased in the preparation of our
consolidated financial statements. These judgnmemdsestimates affect the reported amounts of agedtiabilities and the reported amounts
of revenues and expenses during the reporting geeridhanges to these judgments and estimates aduidsely affect the Company's future
results of operations and cash flows.

o Long-Lived assets. Our long-lived assets comsiatipally of the nanomaterials and titanium dixipigment assets, the intellectual
property (patents and patent applications) asstiaith them, and a building. Included in thesegktimed assets are long-lived assets that
relate to our research and development processeTdssets are initially evaluated for capitalizabased on Statement of Financial
Accounting Standards ("SFAS") No. 2, Accounting Research and Development Costs. If the assetsdit@veative future uses (in research
and development projects or otherwise), they apdalaed
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when acquired or constructed; if they do not hdterraative future uses, they are expensed as ieduAt December 31, 2004, the carrying
value of these assets was $7,309,635, or 47%alfdesets. We evaluate the carrying value of loreglassets when events or circumstances
indicate that an impairment may exist. In our egtibn, we estimate the net undiscounted cash floyected to be generated by the assets,
and recognize impairment when such cash flowsheilless than the carrying values. Events or cirtameges that could indicate the existence
of a possible impairment include obsolescence etdlbhnology, an absence of market demand forrthdupt, and/or the partial or complete
lapse of technology rights protection.

0 Stock-Based Compensation. We have two stock mpins which provide for the issuance of commoulksbptions to employees and
service providers. Although SFAS No. 123, Accougtior Stock Based Compensation, encourages erttitiadopt a fair-valubased metho
of accounting for stock options and similar equitstruments, it also allows an entity to continueasuring compensation cost for stdidse«
compensation for employees and directors usingnthiesic-value method of accounting prescribeddzgounting Principles Board ("APB")
Opinion No. 25, Accounting for Stock Issued to Eayaes. We have elected to follow the accountingiprans of APB 25 and to furnish the
pro forma disclosures required under SFAS 1231igpleyees and directors, but we also issue waramdoptions to non-employees that are
recognized as expense when issued in accordancehgiprovisions of SFAS 123. We calculate compamsa&xpense under SFAS 123 us

a modified Black-Scholes option pricing model. tndoing, we estimate certain key assumptions us#tki model. We believe the estimates
we use, which are presented in Note 2 of Notesotus@lidated Financial Statements, are approprisde@asonable. As explained in Note
the Consolidated Financial Statements, the FinbAcieounting Standards Board has issued a revisi@FAS 123 that eliminates the
alternative of applying the intrinsic value measueat provisions of APB 25. We are required to adbetrevised SFAS 123 no later than
July 1, 2005. Although we have not yet quantified ¢ffects of adoption, it is expected that the stamdard will result in significant
additional expense depending upon the nature awodisinof stock-based compensation awards which reayrénted.

o Revenue Recognition. We recognize revenue whesugsive evidence of an arrangement exists, dglives occurred or service has been
performed, the fee is fixed and determinable, all&ctibility is probable. During 2004, our reversugere derived principally from three
sources: commercial collaborations, contract reseand development and product sales. Based ap#uific terms and conditions of each
contract/grant, revenues are recognized on a tirdevaaterials basis, a percentage of completiorstzai/or a completed contract basis.
Revenue for product sales is recognized at the ttiag@urchaser has accepted delivery of the pro®estenue under contracts based on time
and materials is recognized at contractually bilabtes as labor hours and expenses are inclRexenue under contracts based on a fixed
fee arrangement is recognized based on variousrpeathce measures, such as stipulated milestongbess milestones are achieved,
revenue is recognized. From time to time, factsettgythat may require us to revise our estimatéal tmsts or revenues expected. The
cumulative effect of revised estimates is recoridettie period in which the facts requiring revissdrecome known. The full amount of
anticipated losses on any type of contract aregmized in the period in which they become known.

o Overhead Allocation. Facilities overhead, whigltomprised primarily of occupancy and related azps, is initially recorded in general
and administrative expenses and then allocatedhiyotat research and
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development expense based on labor costs. Faxititierheads allocated to research and developmaatfs may be chargeable when
invoicing customers under certain research andldpreent contracts.

o Allowance for Doubtful Accounts. The allowance €twubtful accounts is based on our assessmeheafdilectibility of specific customer
accounts and the aging of accounts receivable.Mallyze historical bad debts, the aging of customeepunts, customer concentrations,
customer credit-worthiness, current economic tremtschanges in our customer payment patterns evednating the adequacy of the
allowance for doubtful accounts. From period taguérdifferences in judgments or estimates utilinealy result in material differences in the
amount and timing of our bad debt expenses.

Results of Operations
Fiscal Year 2004 vs. 2003

Our revenues increased significantly from $73,002003 to $1,152,000 in 2004 as a result of newoowsr contracts we entered into under
which we provide research and development ("R&D8ykwon a variety of projects. See Note 13, Busirf@sgment Information, in Notes to
Consolidated Financial Statements, for sales anduats receivable information with respect to majasstomers. We anticipate that revenues
will increase in 2005 over 2004 as a result oféased contract R&D work, product sales and licensewenues.

Cash used in operations increased by $1,617,060$%H005,000 in 2003 to $5,620,000 in 2004 duadoeiased R&D and general and
administrative ("G&A") expenses. We added stafiRi®D in order to meet the workload created by newtaemer contracts and we added ¢
in G&A primarily to meet the requirements of thel&mes-Oxley Act. Other increases in these exparsediscussed below. We believe the
staffing additions and certain other expenditune8d04 have significantly strengthened the ComzaR§D capabilities and enhanced our
ability to grow the business. We expect cash usexpéerations to remain at approximately the sawe lea 2005. However, to the extent that
we can generate increased product sales and ligeresienues, which provide higher profit margirenticontract R&D, our cash flow will be
improved. We do not, however, expect to generasitipge cash flow in 2005.

Operating losses increased from $5,785,210 in @08 Zscal year to $6,904,955 in the 2004 fiscarydlthough revenues increased
significantly in 2004, this increase was more thffeet by increases in R&D and G&A expenses.

Revenues from commercial collaborations increage®324,803, from $27,696 in 2003 to $552,499, iA2@Revenues in 2003 were derived
from two customers. In late 2003 and during 2004 entered into new contracts which generated thstantial increase in revenues. Our
commercial collaborations now include projectsitprovide custom oxide feedstocks for a titaniuetahresearch program funded by the
Department of Defense, (2) license and evaluat@igment production process for the production i@ pigment and pigment-related
products from titanium-bearing oil sands, (3) depehdvanced aerospace materials, and (4) evaluafggment production process for the
production of TiO2 pigment from titanium-bearingmarals.

Revenues from contracts and grants increased by, %55, from $36,553 in 2003 to $591,890, in 2004. dd one customer contract in pl
during the last half of 2003, and we entered imto &dditional contracts during 2004. Our contractd grants revenues are now generated by
projects to (1) provide research involving a tedbgp used in the detection of chemical, biologi@adl radiological agents, (2) supply nano-
sized anode and cathode materials for design arglafnent of high capacity lithium ion battery amger capacitor applications, and (3)
provide research utilizing nanotechnology procefsethe production and commercialization of sddased hydrogen technologies.
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Increased customer contract work was the primamedbehind the increase in R&D expenses in 20@&D Rabor costs increased by
$340,000 from $768,000 in 2003 to $1,108,000 in42@0e to the addition of four R&D employees, thetad temporary employees doing
R&D work, salary increases for existing employeed an increase in the cost of employee benefitgplRenaZorb(TM) development
expenses increased by $157,000 from $4,000 in 20$361,000 in 2004 as a result of animal testadgpratory and other costs. Out-of-
pocket costs for customer projects increased byt $2® from $3,000 in 2003 to $224,000 in 2004 dut¢ increase in the amount of
customer contract work being done. These increases partially offset by a decrease in stock opérpense allocable to R&D of $264,000
as a result of a reduction in value of repricedlstaptions. Repriced stock options are revalueshah reporting date based on the market
price of our common shares on that date. Any irsrea decrease in the value of the options is decbin the accounts. We also experienced
a decrease in development expenses for other peodiiapproximately $60,000 and a decrease in mis€&&D of $224,000. During 2004,
our board of directors made the decision to dispdske Tennessee mineral properties. In accordaitbethis, we began terminating the
mineral leases and prepared plans for remediafitireqoroperty and sale of the pilot plant. As &d@mber 31, 2004, we had terminated the
mineral leases on 4,750 acres out of a total ofaqmately 8,700 acres originally under lease. \kjgeet to terminate the remaining mineral
leases in 2005.

Our general and administrative expenses increag&2 036,346, from $3,015,829 in 2003 to $5,052ih75004. G&A labor increased by
$604,000 from $1,269,000 in 2003 to $1,873,000004Ldue to salary increases, employee bonusescerase in the cost of employee
benefit plans and the net addition of three newleyges. Investor relations expenses increased 0y,880, from $225,000 in 2003 to
$530,000 in 2004, as a result of increased investations programs aimed at increasing investaramess of Altair. In 2004, we incurred
expense of $235,000 representing the value of camshares issued to a shareholder in connectionamihgreement resolving certain issues
raised by the shareholder. Consulting fees inctehge$270,000, from $93,000 in 2003 to $363,002064, primarily as a result of
consultants hired to assist with marketing and pebdevelopment in both the performance materiadslife sciences divisions. Legal
expenses increased by $257,000, from $293,00008 £0$550,000 in the 2004, due to patent costscasted with performance materials
and life sciences products, and a settlement agmeeimvolving a shareholder. Accounting fees inseebby $124,000, from $112,000 during
2003 to $236,000 in 2004, primarily as a resultadts associated with the Sarbanes-Oxley Act. Gépéfice expenses increased by
$172,000, from $387,000 in 2003 to $559,000 in 2@d4narily as a result of additional purchasesffite supplies and equipment as well as
higher costs for utilities, telephone, postage jamicting. Director fees and expenses increasedliog H00, from $16,000 in 2003 to $124,000
in 2004, due to the addition of two non-employeaectbrs and an increase in the fees paid to directiosurance expense increased by
$65,000, from $154,000 in 2003 to $219,000 in 2@®&4a result of increased premiums for liabilityurance. Shareholder information
expenses increased by $43,000, from $69,000 in 208312,000 in 2004, due to annual report prinind mailing costs; the number of
shareholders owning our stock increased substhnitie2004. These increases were partially offsealilecrease in stock option expense of
$194,000 which occurred due to a reduction in valuepriced stock options.

Interest expense decreased by $260,235, from $#54n42003 to $194,180 in 2004. The decrease igaltlee payoff of our note payable to
Doral 18, LLC in September 2003.

Interest income increased by $94,350, from $1,87803 to $96,229 in 2004, as a result of incre@seassted cash balances. Cash balances
increased early in 2005, due to the exercise gfrafecant number of warrants and options.
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Fiscal Year 2003 vs. 2002

During 2003, we generated $36,553 of revenuesefearch services involving a technology used irdétection of chemical, biological and
radiological agents. This work was conducted urasheagreement funded by a government grant. Revdérarascommercial collaborations
decreased by $90,874, from $118,570 in 2002 to68®7in 2003, due to a decline in business actiRgvenues from product sales decreased
by $126,323, from $134,925 in 2002 to $8,602 in260e to a decrease in sales of thermal spray gradders, lithium titanate and titanium
dioxide nanoparticles.

During 2003, we concentrated our research and dprent efforts on nanotechnology and materialsiseiespecifically TiO2 pigment, TiC
electrodes for titanium metal, pharmaceutical dgipstructures, pharmaceuticals, dental materialsnanostructured materials for lithium
batteries and fuel cells. Total research and deveémt expenses increased by $420,169, from $1,531n52002 to $1,961,744 in 2003. The
suspension of development work on the Tennesseeratiproperties and jig allowed us to reassigraieemployees from those efforts to
other research and development work, primarilyiiten pigment process development. As a resultisf tur nanotechnology and materials
R&D increased by $338,000, from $628,000 in 2002366,000 in 2003. In addition, stock option exgeimereased by $377,000 from $0 in
2002 to $377,000 in 2003 as a result of an increatiee value of repriced options, and facilitie®deads increased by $148,000 as a result
of the purchase of our headquarters building indRélevada in August 2002. These increases weralhadffset by a decrease in minerals
R&D expenses related to the Tennessee mineral girepel hese expenses declined by $443,000, fra@9,$80 in 2002 to $156,000 in 20(
as we significantly reduced our expenditures fanerals R&D in 2003 in order to conserve cash farapng requirements and development
of the nanomaterials and titanium dioxide pigmeochhology.

General and administrative expenses increased By, $24, from $2,757,845 in 2002 to $3,015,829 id@onsulting fees decreased by
$176,000, from $347,000 in 2002 to $171,000 in 2008 issued stock options and warrants in 20022808 in payment for a portion of our
consulting fees, primarily for assistance with fineng. The options and warrants issued in 2002ahf&it value of $219,000 whereas the
options and warrants issued in 2003 had a fairevafi$92,000. In addition to this, cash paymentsémsulting decreased by $49,000 due
decrease in services purchased. Accounting feesatd by $18,000, from $127,000 in 2002 to $1@iH@003, due to a decrease in audit
fees. We also experienced a decrease in geneieg effpenses of $295,000, from $711,000 in 205,000 in 2003, and a decrease in
technical operating costs of $104,000, from $357 jda2002 to $253,000 in 2003, both of which ocedras a result of our efforts to reduce
operating costs. Offsetting these decreases wasrase in investor relations expenses of $236 06 $53,000 in 2002 to $289,000 in
2003, as a result of increased investor relatisngmams aimed at increasing investor awarenesstaifr AAlso, insurance expense increased
by $11,000, from $143,000 in 2002 to $154,000 i6R&s a result of increased premiums for liabilisurance, and stock option expense
increased by $527,000, from $0 in 2002 to $527jA@DO03 as a result of an increase in the valuemficed options. In addition, legal fees
increased by $58,000, from $235,000 in 2002 to §®¥Bin 2003, due to patent work, financing tratisas and general corporate matters.

During the year ended December 31, 2002, we reddddie€©80,000 of interest expense for interest adsramortization of debt issuance ¢
and amortization of debt discount on the Dorall18 ("Doral”) note. In November 2002, we enteretbia new note with Doral (see Note 6
to the consolidated financial statements), therlzaaf unamortized debt issuance costs was widfifesis a component of loss on
extinguishment of debt and no further amortizatbdebt discount costs was incurred. In SeptemB@82we paid the remaining balance due
on the Doral note. As a result of all this, intémspense decreased by $696,973 from $1,151,38808 to $454,415 in 2003.
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Preferential warrant dividend increased by $543,820n $48,666 in 2002 to $592,486 in 2003. On Jyr2003, we reduced the exercise
price of 796,331 outstanding warrants held by aedf@der to $1.00 per share. As a result, we rexbedpreferential warrant dividend of
$176,472 as of the repricing date. The warrantstiegeh previously issued with exercise prices rapfiom $2.50 to $3.50. In addition, in
September 2003, we issued 631,882 warrants toratsdlder which had a fair value of $416,014 and wasrded as a preferential warrant
dividend.

ltem 7A. Quantitative and Qualitative Disclosures Aout Market Risk
Not Applicable.
Item 8. Financial Statements and Supplementary Data
Supplementary Data

The following Supplementary Financial Informatian the fiscal quarters ended March 31, June 30teBdyer 30 and December 31 in each
of the years 2003 and 2004 were derived from oaudited quarterly consolidated financial statemétad by us with the SEC in our
Quarterly Reports on Form 10-Q with respect to qumfinds (except for 4th quarter data).

Supplementary Financial Information by Qu arter, 2004 and 2003
(Unaudited)
Quarter Quart er Quarter Quarter
Ended Ende d Ended Ended
March 31 June 30 September 30 December 31

Year Ended December 31, 2004:

Revenues $ 139,749 $ 154 233 $ 346,907 $ 511,003
Operating Expenses $1,822,763 $2,283 ,269 $1,766,962 $2,183,853
Net Loss $1,710,757 $2,154 ,032 $1,440,324 $1,697,167
Loss per Common Share: (1)

Basic and Diluted $ 004 % 004 $ 003 $ 0.03
Year Ended December 31, 2003:

Revenues $ 20,277 $ 4 434 $ 17,318 $ 30,822
Operating Expenses $1,217,278 $1,193 ,110 $1,205,762 $2,241,911
Net Loss (2) $1,316,994 $1,334 ,591 $1,329,471 $2,256,883
Loss per Common Share: (1)

Basic and Diluted $ 004 % 004 $ 005 $ 0.06

(1) Loss per common share is computed independéntbach of the quarters presented. Thereforesuheof the quarterly loss per common
share amounts does not necessarily equal thefootdle year.

(2) The increase in net loss from the quarter erf®atember 30, 2003 to the quarter ended Decemih@083 is primarily the result of
$870,000 of expense associated with stock optieetsviere repriced in prior periods. The Companys ke variable accounting method to
account for repricing of stock options and the reaiice of the Company's stock increased subsathniin the quarter ended December 31,
2003.
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Financial Statements
The financial statements required by this Item app@ pages F-1 through F-21 of this Form 10-K.
Item 9. Changes in and Disagreements with Accountéon Accounting and Financial Disclosure.
None.
Item 9A. Controls and Procedures

The information required by this Item is incorp@eby reference to the Section entitled "Princladountant Fees and Services" in the
Company's definitive proxy statement to be filedhbvthe Commission.

a) Under the supervision and with the participatbour management, including our principal exeaibfficer and principal financial office
we conducted an evaluation of our disclosure céstind procedures, as such term is defined undier Ba-15(e) promulgated under the
Securities Exchange Act of 1934, as amended (tkeH&nhge Act"), as of December 31, 2004. Based isrethaluation, our principal
executive officer and principal financial officesricluded that our disclosure controls and procexdare effective in alerting them on a timely
basis to material information relating to our Compéncluding its consolidated subsidiaries) reqdito be included in our reports filed or
submitted under the Exchange Act.

b) There were no significant changes (includingective actions with regard to significant deficgérs or material weaknesses) in our
internal controls over financial reporting that ooed during the fourth quarter of fiscal 2004 thas materially affected, or is reasonably
likely to materially affect, our internal controber financial reporting.

Item 9B. Other Information

Pursuant to Nasdaq Stock Market Rule 4350(a), tirafany is disclosing herein that, prior to Septen®@e 2004, the Company relied upon
an exemption from the requirements of Nasdaq Stbeiket Rule 4350(f). Nasdaqg Stock Market Rule 485@quires that each issuer have a
minimum quorum requirement for its shareholderstings of at least 33 1/3% of the outstanding shafés voting stock. Prior to Septem!
30, 2004, Altair's quorum requirement was that shareholders be present, in person or by proxy sareholders meeting.

Altair requested, and relied upon, the exemptiomfiNasdaqg Stock Market Rule 4350(f) prior to Senen30, 2004 on the basis that a
greater quorum requirement would be contrary teegadly accepted business practices in Canada athet time Canadian Business
Corporations Act (the "CBCA"). Altair is incorposat under the CBCA. The CBCA contains no quorumirequent for shareholders
meetings where a quorum requirement is designat#tkicorporation's bylaws. Consistent with the @Btbe rules of Canada's largest stock
exchange, the Toronto Stock Exchange, contain pougui requirement. As a result, it is commerciallgeptable practice for corporations
incorporated under the CBCA and other corporatimbsd on the Toronto Stock Exchange to have auqnaequirement for shareholders
meetings that is the same as, or similar to, thmdéo quorum requirement of Altair. As of SeptemB@y 2004, the Company amended its
bylaws in order to increase its quorum requirent@r®3 1/3% of its outstanding common shares.
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PART IlI
Item 10. Directors and Executive Officers of the Rgistrant

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

Item 11. Executive Compensation

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

Item 12. Security Ownership of Certain Beneficial @Qvners and Management and Related Stockholder Matter

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.

Item 14. Principal Accountant Fees and Services

The information required by this Item is incorpedby reference to the section entitled "Auditoed-and Services" in the Company's
definitive proxy statement to be filed with the Cmoinssion.
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PART IV
Item 15. Exhibits, Financial Statement Schedules @Reports on Form 8-K
(a) Documents Filed

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

o Report of Independent Registered Public Accognfiiinm

o Consolidated Balance Sheets, December 31, 20D2G08

o Consolidated Statements of Operations for EatcheoThree Years in the Period Ended December(Bi4 2

o Consolidated Statements of Shareholders' Eqoiitizéich of the Three Years in the Period Ended ibbee 31, 2004
o Consolidated Statements of Cash Flows for EatheoThree Years in the Period Ended December@Y 2

o Notes to Consolidated Financial Statements

2. Financial Statement Schedule. Not applicable.

3. Exhibit List
Incorporated by Reference/
Exhibit No. Description Filed Herewith (and Sequential P age #)
3.1 Articles of Continuance Incorporated by reference to the Current Report on
Form 8-K filed with the SEC on J uly 18, 2002.
3.2 Bylaws Filed herewith
4.1 Form of Common Stock Certificat e Incorporated by reference to Registration
Statement on Form 10-SB filed wi th the Commission
on November 25, 1996, File No. 1 -12497.
4.2 Amended and Restated Shareholde r Rights Incorporated by reference to th e Company's Plan
dated October 15, 1999, between the dated October 15, 1999, between the Current Report
Company and Equity Transfer Ser vices, Inc. on Form 8-K filed with the Co mpany and Equity
Transfer Services, Inc. Commissi on on November 19,
1999, File No. 1-12497.
10.1 Altair International Inc. Stock Option Plan Incorporated by reference to the Company's adopted
adopted by shareholders on May 10, 1996 by shareholders on May 10, 1996 Registration
Statement on Form S-8 filed with the Commission on
July 11, 1997.
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10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10

10.11

10.12

1998 Altair International Inc.
Plan adopted by Shareholders on

2003 Employee Wage Stock Purcha

Form of Renegotiated Mineral Le

Purchase and Sale Agreement dat
2002 between the Company and BH
International Inc. (re Edison W

Installment Note dated August 8
Edison Way property) on Februar

Trust Deed dated August 8, 2002
Way property)

Technology License Agreement da
September 29, 2003, with Batema
SA *

Memorandum of Understanding dat
April 21, 2003, with Titanium M
Corporation *

Western Michigan University Pro
Agreement dated August 15, 2003

Technology Investment Agreement
January 8, 2004 between Titaniu
Corporation and Altair Nanomate

License Agreement for Altair Ti
Technology between Altair Nanot
Inc. and Western Oil Sands, Inc

Stock Option Incorporated by reference to th

June 11, 1998 adopted by Shareholders on Ju
Proxy Statement on Form 14A fi
Commission on May 12, 1998.

se Plan Incorporated by reference t
Registration Statement on For
333-108419, filed with the Commi
2, 2003.

ase Incorporated by reference to the
Report on Form 10-K filed wi
March 24, 2004.

ed August 8, Incorporated by reference t

P Minerals Amendment No. 1 to Registration

ay property) S-2, File No. 333-102592,
Commission on February 7, 2003.

, 2002 (re Incorporated by reference t

y 7, 2003. Amendment No. 1 to Registration
S-2, File No. 333-102592,
Commission on February 7, 2003.

(re Edison Incorporated by reference t
Amendment No. 1 to Registration
S-2, File No. 333-102592,
Commission on February 7, 2003.

ted Incorporated by reference t

n Luxembourg Quarterly Report on Form 10-Q

Commission November 14, 2003.

ed as of Incorporated by reference t
etals Quarterly Report on Form 10-Q
Commission November 14, 2003.

ject Incorporated by reference t
Quarterly Report on Form 10-Q
Commission November 14, 2003.

dated Incorporated by reference to the

m Metals Report on Form 8-K filed with t
rials, Inc. * February 3, 2004.

02 Pigment Incorporated by reference to the
echnologies, Report on Form 8-K filed with t

February 3, 2004.
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10.13

10.14

10.15

10.16

10.17

10.18
10.18

10.19

21

23.1

24

311

31.2

32.1

32.2

*Portions of this Exhibit have been omitted purdsuarRule 24h2, are filed separately with the SEC and are stilbjeg confidential treatme

request.

Memorandum of Understanding with
Hosokawa Nano Particle Technology Ce
(USA)

Settlement Agreement with Louis Schn

Employment Agreement of Douglas Ells

Employment Agreement of Edward Dicki

Employment Agreement of Alan J. Gotc
Ph.D.

License Agreement dated January 28,
with Spectrum Pharmaceuticals, Inc.*

Letter Agreement dated February 11,
between the Company and Maxim Group

List of Subsidiaries

Consent of Deloitte & Touche LLP

Powers of Attorney

Rule 13-14(a)/15d-14a Certification
Chief Executive Officer

Rule 13-14(a)/15d-154a Certification
Chief Financial Officer

Section 1350 Certification of Chief
Executive Officer

Section 1350 Certification of Chief
Financial Officer

nter

ur et al

worth

nson

her,

2005

2005
LLC

of

of

Incorporated by reference to the Comp
Report on Form 10-K filed with th
March 24, 2004.

Incorporated by reference to th
Amendment No. 2 to Registration Stat
S-3, File No. 333-117125, filed wi
July 30, 2004.

Incorporated by reference to th
Quarterly Report on Form 10-Q fil
Commission November 15, 2004.

Incorporated by reference to th
Quarterly Report on Form 10-Q fil
Commission November 15, 2004.

Incorporated by reference to th
Quarterly Report on Form 10-Q fil
Commission November 15, 2004.

Incorporated by reference from t
Current Report on Form 8-K file
Commission on February 4, 2005

Incorporated by reference from the C

on Form 8-K filed by the Company on
2005
Incorporated by reference from Item 1

Filed herewith.

Included in the Signature Page hereof

Filed herewith

Filed herewith

Filed herewith

Filed herewith
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(b) Reports on Form 8-K

On November 12, 2004, we filed a Form 8-K to filprass release announcing results of operation$irgamtial condition for the third
quarter of fiscal year 2004.

(c) Exhibits
Exhibits to this Report are attached following p&g22 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 9, 2005.

ALTAIR NANOTECHNOLOGIES INC.

By: /sl Alan J. Cotcher

Al an J. Cotcher,
Chi ef Executive Oficer

Date: March 9, 2005

POWER OF ATTORNEY AND ADDITIONAL SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, this Form H-has been signed by the following persons in tygacitie:
and on the dates indicated. Each person whosetsigrta this Form 10-K appears below hereby cansstand appoints Alan J. Gotcher and
Edward Dickinson, and each of them, as his truelantll attorney-in-fact and agent, with full powefrsubstitution, to sign on his behalf
individually and in the capacity stated below amghérform any acts necessary to be done in ordidetall amendments and post-effective
amendments to this Form 10-K, and any and allunsénts or documents filed as part of or in conpectvith this Form 10-K or the
amendments thereto and each of the undersignechdoelsy ratify and confirm all that said attorneyfact and agent, or his substitutes, shall
do or cause to be done by virtue hereof.

Signature Title Date
/sl Alan J. Gotcher Chief Executive Officer and March 9, 20 05
--------------------------- Director (Principal Executive
Alan J. Gotcher Officer)
March 9, 20 05
Director

Rudi E. Moerck

/sl Edward Dickinson Chief Financial Officer and March 9, 20 05
--------------------------- Secretary (Principal Financial

Edward Dickinson and Accounting Officer)

/sl Michel Bazinet Director March 9, 20 05

Michel Bazinet

/s/ Jon N. Bengtson Director March 9, 20 05

Jon N. Bengtson
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/sl James I. Golla

James |. Golla

/sl George Hartman

George Hartman

/sl Christopher E. Jones

Christopher E. Jones

/sl David King

David King

Director

Director

Director

Director
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F-1
REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of Altéanotechnologies Inc.
Reno, Nevada

We have audited the accompanying consolidated balsimeets of Altair Nanotechnologies Inc. and slidses (the "Company") as of
December 31, 2004 and 2003, and the related cdasedl statements of operations, stockholders'yeaquit cash flows for each of the three
years in the period ended December 31, 2004. Tiremecial statements are the responsibility of@mnpany’'s management. C
responsibility is to express an opinion on thesarftial statements based on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighafBioUnited States). Those
standards require that we plan and perform thet &amdbtain reasonable assurance about whethdindrecial statements are free of material
misstatement. An audit includes consideration tdrimal control over financial reporting as a bédsisdesigning audit procedures that are
appropriate in the circumstances, but not for tingpse of expressing an opinion on the effectiveidéshe Company's internal control over
financial reporting. Accordingly, we express nolsopinion. An audit also includes examining, oest basis, evidence supporting the
amounts and disclosures in the financial statemastessing the accounting principles used andfis@mt estimates made by management,
as well as evaluating the overall financial statehpgesentation. We believe that our audits progideasonable basis for our opinion.

In our opinion, such consolidated financial statetag@resent fairly, in all material respects, timaricial position of Altair Nanotechnologies
Inc. and subsidiaries as of December 31, 2004 808,2and the results of their operations and tesh flows for each of the three years in
the period ended December 31, 2004, in conformitly accounting principles generally accepted inlnéted States of America.

/'s/ DELO TTE & TOUCHE LLP

Salt Lake City, Utah
March 7, 2005



PART | - FINANCIAL INFORMA

Item 1. Financial Statements

ALTAIR NANOTECHNOLOGIES INC. AND
CONSOLIDATED BALANCE SHE
(Expressed in United States D

ASSETS
Current Assets

Cash and cash equivalents
Accounts receivable, net
Prepaid expenses and other current assets

Total current assets

Property, Plant and Equipment, net

Patents, net

Other Assets

Total Assets

LIABILITIES AND STOCKHOLDERS' EQUITY

Current Liabilities

Trade accounts payable

Accrued liabilities

Total current liabilities

Note Payable, Long-Term Portion

Commitments and Contingencies (Notes 6, 8, 9, and 1

Stockholders' Equity
Common stock, no par value, unlimited shares
authorized; 49,775,694 and 43,188,362 shares
issued and outstanding at December 31, 2004
and 2003

Accumulated deficit

Total Stockholders' Equity

Total Liabilities and Stockholders' Equity

See notes to the consolidated financial statements.

F-2

TION

SUBSIDIARIES
ETS
ollars)

December 31, December 31,
2004 2003

$ 7,357,843 $ 3,869,669

499,599 13,324
182,595 79,187
8,040,037 3,962,180
6,513,907 6,618,805
974,877 1,060,569
18,200 18,200
$ 15,547,021 $ 11,659,754

$ 81,030 $ 85,255
295,743 311,886
376,773 397,141

2,880,311 2,686,130
1
65,505,630 54,789,896

(53,215,693) (46,213,413)

12,289,937 8,576,483

$ 15,547,021 $ 11,659,754




ALTAIR NANOTECHNOLOGIES INC. AND
CONSOLIDATED STATEMENTS OF OP
(Expressed in United States D

Revenues:
Product sales $

Commercial collaborations

Contracts & grants

Total revenues 1,

Operating Expenses
Cost of product sales
Research and development 2,
General and administrative expenses 5,
Depreciation and amortization

Asset impairment

Loss from Operations 6,

Other (Income) Expense:
Interest expense
Interest income
Loss (gain) on foreign exchange

Loss on extinguishment of debt

Total other expense, net

Net loss 7,

Preferential Warrant Dividend

Net Loss Applicable to Shareholders $ 7,

Loss per common share - Basic and diluted  $

Weighted average shares - Basic and diluted 48,

See notes to the consolidated financial statements.

F-3

SUBSIDIARIES

ERATIONS

ollars)

Year Ended December 31,

004 2003 2002
7503 $ 8602 $ 134,925
552,499 27,696 118,570
591,890 36,553 -
151,892 72,851 253,495
1,361 1,731 53,122
098,758 1,961,744 1541575
052,175 3,015,829 2,757,845
904,553 878,757 997,708
- - 2,759,956
056,847 5,858,061 8,110,206
904,955 5785210 7,856,711
194,180 454,415 1,151,388
(96,229) (1,879) (2,105)
(626) 193 835
- - 914,667
97,325 452,729 2,064,785
002,280 6,237,939 9,921,496
- 592,486 48,666

002,280 $ 6,830,425 $ 9,970,162

014 3

019 $

0.40

677,283

36,222,026

24,975,837




ALTAIR NANOTECHNOLOGIES INC. AND
CONSOLIDATED STATEMENTS OF STOCKHO
(Expressed in United States D
Co

BALANCE, JANUARY 1, 2002 22,694,

Stock options issued to non-employees -
Shares issued under Employee Stock

Purchase Plan 161,

Stock warrants issued -

Preferential warrant dividend -
Shares issued for settlement of debt 1,500,
Shares issued for interest 299,
Shares issued for services 400,
Exercise of warrants 286,
Common stock issued 4,903,

Net loss -

BALANCE, DECEMBER 31, 2002 30,244,
Stock options issued to non-employees -

Variable accounting on stock options -
Shares issued under Employee Stock

Purchase Plan 873,
Stock warrants issued -
Preferential warrant dividend -
Shares issued for settlement of debt 695,
Shares issued for interest 277,
Shares issued for services 213,
Exercise of stock options 478,
Exercise of warrants 3,210,
Common stock issued 7,196,
Net loss -

BALANCE, DECEMBER 31, 2003 43,188,

SUBSIDIARIES

LDERS' EQUITY

ollars)

mmon Stock
Stated
Amount

Accumulated

Deficit Total

142 $38,089,320 $(29,412,826) $ 8,676,494

- 27,601 - 27,601
550 92,183 - 92,183
- 347,773 - 347,773
- 48,666  (48,666) -
090 975,000 - 975,000
304 292,208 - 292,208
000 279,500 - 279,500
169 300,477 - 300,477
093 3,335,122 - 3,335,122
- —~  (9,921,496) (9,921,496)
348 43,787,850 (39,382,988) 4,404,862
- 64,346 - 64,346
- 903,668 - 903,668
480 606,675 - 606,675
- 101,416 - 101,416
- 592,486  (592,486) -
052 280,000 - 280,000
169 133,315 - 133,315
102 89,297 - 89,297
100 488,836 - 488,836
328 3,417,109 - 3,417,109
783 4,324,898 - 4,324,898
- - (6,237,939) (6,237,939)
362 54,789,896 (46,213,413) 8,576,483

(continued)
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ALTAIR NANOTECHNOLOGIES INC. AND
CONSOLIDATED STATEMENTS OF STOCKHO
(Expressed in United States D

BALANCE, DECEMBER 31, 2003 43,188,

Stock options issued to non-employees -
Modification of stock options issued to
employee -

Variable accounting on stock options -

Shares issued for services 200,
Exercise of stock options 561,

Exercise of warrants 5,825,

Net loss -

BALANCE, DECEMBER 31, 2004 49,775,

See notes to the consolidated financial statements.

SUBSIDIARIES
LDERS' EQUITY
ollars) (continued)

362 54,789,896 (46,213,413) 8,576,483

- 270,560 - 270,560

- 39,000 -- 39,000

- 136,212 - 136,212
000 413,000 -- 413,000
900 902,109 -- 902,109

432 8,954,853 - 8,954,853

(7,002,280)  (7,002,280)

694 $ 65,505,630 $(53,215,693) $ 12,289,937




ALTAIR NANOTECHNOLOGIES INC. AND
CONSOLIDATED STATEMENTS OF CA
(Expressed in United States D

Cash flows from operating activities:

Net loss

Adjustments to reconcile net loss to net cash
used in operating activities:
Depreciation and amortization
Shares issued for services
Shares issued for interest
Stock options issued to non-employees
Modification of stock options issued to empl
Variable accounting on stock options
Issuance of stock warrants
Amortization of discount on note payable
Amortization of debt issuance costs
Asset impairment

Loss on extinguishment of debt

Loss on disposal of fixed assets
Changes in assets and liabilities:

Accounts receivable

Prepaid expenses and other current assets
Other assets

Trade accounts payable

Accrued liabilities

Deferred revenue

Net cash used in operating activities

SUBSIDIARIES
SH FLOWS
ollars)

Year Ended December 31,

2004 2003 2002

$(7,002,280) $(6,237,939) $(9,921,496)

904,553 878,757 997,708
413,000 89,297 203,500

-- 133,315 292,208
270,560 64,346 27,601

oyee 39,000 -- --

136,212 903,668 --

-- 101,416 108,556
194,182 181,090 384,616

- - 404,567

-- - 2,759,956

-- -- 914,667

34,716 25,661 --

(486,275) 119,535  (128,705)
(103,408)  (56,589) 6,899
- - (2,000)
(4,225) (247,461)  (30,974)
(16,143) 40,099 107,072

- - (40,972)

(5,620,108) (4,004,805) (3,916,797)

(continued)
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ALTAIR NANOTECHNOLOGIES INC. AND
CONSOLIDATED STATEMENTS OF CA

(Expressed in United States D

Cash flows from investing activities:
Purchase of property and equipment
Proceeds received from sale of property and
equipment

Net cash used in investing activities

Cash flows from financing activities:
Issuance of common shares for cash, net of
issuance costs
Issuance of shares under Employee Stock
Purchase Plan
Proceeds from exercise of stock options
Proceeds from exercise of warrants
Issuance of related party notes
Issuance of notes payable
Payment of notes payable

Payment of related party notes

Payment on capital lease

Net cash provided by financing activities

Net increase (decrease) in cash and equivalents

Cash and cash equivalents, beginning of year

Cash and cash equivalents, end of year

Supplemental disclosures:

Cash paid for interest

Cash paid for income taxes

SUBSIDIARIES
SH FLOWS
ollars)

Year Ended December 31,

2004 2003 2002

(748,680)  (92,400) (2,525,916)

- 4,675 -

(748,680)  (87,725) (2,525,916)

-- 4,324,898 3,335,122

- 606,675 92,183
902,109 488,836 -
8,954,853 3,417,109 300,477
- - 6,243
2,505,040
~  (1,120,000) -

(149,243)

- - (2,312)

9,856,962 7,717,518 6,087,510

3,488,174 3,624,988 (355,203)

3,869,669 244,681 599,884

$7,357,843 $3,869,669 $ 244,681

None $ 140,009 None

None None None

(continued)
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ALTAIR NANOTECHNOLOGIES INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
(Expressed in United States Dollars)

Supplemental schedule of non-cash investing arahéimg activities:
For the year ended December 31, 2004:

- None

For the year ended December 31, 2003:

- We issued 695,052 common shares to Doral 18, inygayment of $280,000 of principal on our noteadzlg. The conversion of the note
resulted in additional interest expense of $133(&E® Note 6).

- On or about June 2, 2003, we repriced warramtsl, by a shareholder, for 796,331 common sharesrdpriced warrants have an
incremental fair value of $176,472 and have beeowatted for as a preferential warrant dividend.

- In September 2003, we entered an agreement vgittaeholder wherein the shareholder agreed teisee831,882 warrants that had an
exercise price of $1.00 each. In return, we isshedshareholder 631,882 new warrants having arciseegprice of $1.75 each. The new
warrants have a fair value of $416,014 and have beeounted for as a preferential warrant dividend.

For the year ended December 31, 2002:

- We issued 50,000 common shares in payment afifing fees associated with the Doral 18, LLC 20@teNThe common shares had a fair
value of $76,000 which was recorded as debt issgean the balance sheet.

- In connection with the extinguishment of the DA, LLC 2001 Note, we issued 1,500,000 sharesiofcommon stock to reduce our note
payable balance by $600,000. We also issued tol 8rd_LC a warrant for 750,000 common shares lizat a fair value of $239,217, as
determined by the Black-Scholes pricing model. Assalt of this transaction, we recorded a loseximguishment of debt of $914,667.

- We entered into a note payable with BHP with@famount of $3,000,000. There is no interest dughe note for the first 36 months. As a
result, we imputed the interest and reduced the &count of the note payable by $566,763. The iathintterest expense for the period was
$24,786.

- We repriced warrants, held by a shareholder5&®,500 common shares. The repriced warrants haireeemental fair value of $48,666
and have been accounted for as a preferential matiaidend.

(concluded)
See notes to the consolidated financial statements.
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ALTAIR NANOTECHNOLOGIES INC. AND SUBSIDIARIES

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS FORHE YEARS ENDED DECEMBER 31, 2004, 2003, AND 2(
(Expressed in United States Dollars)

1. DESCRIPTION OF BUSINESS AND BASIS OF PRESENTANO

Description of Business-- We are a Canadian compaitly principal assets and operations in the Wh&eates, whose primary business is
developing and commercializing nanomaterial arahtitm dioxide pigment technologies. We also proidetract research services on select
projects where we can utilize our resources to lbpviatellectual property and/or new products achhology.

Through September 30, 2004, we considered ourstes a development stage company. However, aitrandt research business, utilizing
our proprietary nanoparticle production technoldugs grown considerably through new research anmelaigment contracts. We believe that
the contracts entered into and the revenues gexkfraim them establish our nanoparticle produdgmhnology as a commercially accepted
technology. Accordingly, effective October 1, 200#& no longer consider ourselves to be a developsiage company.

Principles of Consolidation--The consolidated ficiahstatements include the accounts of Altair Neabnologies Inc. and its subsidiaries
(the "Company") which include (1) Altair US Holdisiginc., (2) Mineral Recovery Systems, Inc. ("MR$3) Fine Gold Recovery Systems,
Inc. ("FGRS"), (4) Altair Nanomaterials, Inc. ("ANJ and (5) Tennessee Valley Titanium, Inc. ("TV,I(9ollectively referred to as the
"Company"), all of which are 100% owned. All of teebsidiaries are incorporated in the United Statésmerica. Intercompany transactions
and balances have been eliminated in consolidation.

Basis of Presentation--The accompanying consoliditancial statements have been prepared on g goincern basis which contemplates
the realization of assets and the satisfactiombflities in the normal course of business. Asvaiin the consolidated financial statements
the years ended December 31, 2004, 2003, and 2@0curred net losses of $7,002,280, $6,237,939 $8,921,496, respectively. At
December 31, 2004 and 2003, we had stockholdengyesf $12,289,937 and $8,576,483, respectively.

The consolidated financial statements do not irelaidly adjustments relating to the recoverability dassification of recorded asset amounts
or the amounts and classification of liabilitieattinight be necessary should we be unable to amts a going concern. Our continuation as
a going concern is dependent upon our ability tregate sufficient cash flow to meet our obligationsa timely basis, to obtain additional
financing or refinancing as may be required, toeligy commercially viable products and processeas udtimately to establish profitable
operations. We have financed operations throughatipg revenues and through the issuance of egaityrities (common stock, convertible
debentures, stock options and warrants), and tieioh otes). Until we are able to generate posijwerating cash flows, additional funds

will be required to support operations. We belithat current working capital, cash receipts frorticgmated sales, and funding through sales
of common stock will be sufficient to enable ustmtinue as a going concern through 2006.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Use of Estimates--The preparation of the consaidifinancial statements in conformity with accongtprinciples generally accepted in the
United States of America requires that we makeregts and assumptions that affect the reported rmts ofiassets and liabilities, and
disclosure of contingent assets and liabilitiehatdate of the consolidated financial statememtistiae reported amounts of revenues and
expenses during the reporting period. Actual reszduld differ from those estimates.

Cash and Cash Equivalents--Cash and cash equisa@enhighly liquid investments with an originaltoréty of three months or less from the
date of purchase. Cash equivalents are recordmabsgtwhich approximates fair value.

Accounts Receivable--Accounts receivable consisgsrmunts due from customers for services and mtoghles, net of an allowance for
losses of $0 and $466 at December 31, 2004 and 2&§3ectively. We determine the allowance for diadilaccounts by reviewing each
customer account and specifically identifying aoyemtial for loss.

Property, Plant and Equipment--Property, planteguipment are stated at cost less accumulatedalafioa. Depreciation is recorded using
the straight-line method over the following usdius:

Furniture and office equipment 3-7 years
Vehicles 5 years

Nanoparticle production equipment 5-10 years
Building and improvements 30 years

Patents--Patents related to the nanoparticle ptimfutechnology are carried at cost and amortized etraight-line basis over their estimated
useful lives, which range from 14 to 20 years.

Research and Development Expenditures-- The cbstsirials, equipment, or facilities that are aceglior constructed for a particular
research and development project and that havéteroative future uses (in other research and dgveént projects or otherwise) are
expensed as research and development costs ahththe costs are incurred. Research and develdmrpanditures related to materials and
equipment or facilities that are acquired or carctrd for research and development activities hatlitave alternative future uses (in rese
and development projects or otherwise) are cap@dlivhen acquired or constructed. Research andogienent expenditures, which include
the cost of materials consumed in research anda@went activities, salaries, wages and other afgtersonnel engaged in research and
development, costs of services performed by otfeenesearch and development on behalf of the cosnpad indirect costs are expensed as
research and development costs when incurred.

Foreign Currency Translatiomsset and liability accounts, which are originakygorded in the appropriate local currencies, ramstated intc
U.S. dollars at year-end exchange rates. Reverdiexgrense accounts are translated at the averabarege rates for the period. Transaction
gains and losses are included in the accompanyingotidated statements of operations. Substantdllyf our assets are located in the
United States of America.

Stock-Based Compensation--Our stock option plae@sabject to the provisions of Statement of Firansccounting Standards ("SFAS")
No. 123, Accounting for Sto-Based Compensation. Under the provisions of SFAE émployee and director stock-based compensation
expense is measured using either the intrinsicevalathod as prescribed by Accounting Principles@¢sPB") Opinion No. 25,
Accounting for Stock Issued to Employees, or thevalue method described in SFAS 123. We havetedeio follow the accounting
provisions of APB 25 for our employee and directimck-based awards and to furnish the pro formzatiares required under SFAS 123.
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We account for stock options and warrants issuemivemployees in accordance with SFAS 123. Inutating pro forma compensation, the
fair value of each stock option is estimated ondate of grant using the Black-Scholes option-pgainodel and the following weighted

average assumptions:

2004 2003
Dividend yield None None
Expected volatility 61%

Risk-free interest rate  3.17%
Expected life (years) 5.4

To estimate compensation expense that would bgnéed under SFAS 123 for all stock-based awardshave used the modified Black-
Scholes option pricing model. If we had accountedolur stock options issued to employees and directsing the accounting method
prescribed by SFAS 123, our net loss and losshpesvould be as follows:

Net loss applicable to shareholders (basic and
diluted) as reported

Deduct: stock-based employee compensation
expense included in reported net loss, net of
$0 related tax effects

Add: total stock-based employee compensation
expense determined under fair value based
method for all awards, net of $0 related
tax effects

Pro forma net loss applicable to shareholders
Loss per common share (basic and diluted):

As reported

Pro forma

2004 2003 2002

$7,002,280 $6,830,425 $9,970,162

(445,772)  (903,668) -

1,536,945 590,908 235,823

$ 8,093,453 $6,517,665 $10,205,985

$ 014 $ 019 $ 0.40

$ 017 $ 018 $ 041

In calculating pro forma compensation related tpleyee stock option grants, the fair value of estcitk option is estimated on the date of
grant using the Black-Scholes option-pricing maated the following weighted average assumptions:

2004 2003
Dividend yield None None
Expected volatility 61%

Risk-free interest rate  3.55%
Expected life (years) 5.3



Long-Lived Assets--We evaluate the carrying valtilng-term assets, including intangibles, whenmése@r circumstance indicate the
existence of a possible impairment, based on pegaendiscounted cash flows, and recognize impaitméen such cash flows will be less
than the carrying values. Measurement of the ansoofiimpairments, if any, is based upon the difieesbetween carrying value and fair
value. Events or circumstances that could inditaesxistence of a possible impairment include se@nce of the technology, an absen:
market demand for the product, and/or continuignelogy rights protection. As discussed in Notd8jng the year ended December 31,
2002, we recorded an asset impairment charge @568256 related to the jig assets.

Revenue Recognition-- We recognize revenue whesupsive evidence of an arrangement exists, delivasyoccurred or service has been
performed, the fee is fixed and determinable, all&ctibility is probable. During 2004, our reversugere derived principally from three
sources: commercial collaborations, contract reseand development and product sales. Based ap#ufic terms and conditions of each
contract/grant, revenues are recognized on a tideraaterials basis, a percentage of completiorstzasi/or a completed contract basis.
Revenue for product sales is recognized at the ttiag@urchaser has accepted delivery of the pro&estenue under contracts based on time
and materials is recognized at contractually bilahtes as labor hours and expenses are inclRexenue under contracts based on a fixed
fee arrangement is recognized based on variousrpehce measures, such as stipulated milestongbess milestones are achieved,
revenue is recognized. From time to time, factetigythat may require us to revise our estimatéal twsts or revenues expected. The
cumulative effect of revised estimates is recoridettie period in which the facts requiring revissdrecome known. The full amount of
anticipated losses on any type of contract aregrized in the period in which they become known.

For the year ended December 31, 2004, we solduitadioxide and lithium titanate nanopatrticles, atlder materials, to customers totaling
$7,503. Revenue also includes $552,499 earned godemnercial collaboration agreements for the deualent of new products, processes
and/or technologies, and $591,890 earned for relseard development work done under contracts aenutgr

Overhead Allocation-Facilities overhead, which is comprised primagdfyoccupancy and related expenses, is initiallpréed in general ar
administrative expenses and then allocated to relsemd development based on labor costs.

Net Loss per Common Shi-- Basic earnings per share is computed using #ighted average number of common shares outstaddiiigg

the period. Diluted earnings per share is compusgiag the weighted average number of common arehgiatly dilutive shares outstanding
during the period. Potentially dilutive shares d@shsf the incremental common shares issuable tip@exercise of stock options and
warrants. Potentially dilutive shares are exclufileth the computation if their effect is antidiluiviWe had a net loss for all periods presented
herein; therefore, none of the stock options andamés outstanding during each of the periods prteske as discussed in Note 7, were
included in the computation of diluted loss perrstas they were antidilutive. Stock options andraats to purchase a total of 7,865,431,
14,122,431 and 13,231,871 shares of common stook exeluded from the calculations of diluted loss ghare for the years ended
December 31, 2004, 2003 and 2002, respectively.

Recent Accounting Pronouncements--As describedeabo8tock Based Compensation, we account for dbasked compensation awards
issued to employees using the intrinsic value measent provisions of APB 25. Accordingly, no comgation expense has been recorde
stock options granted to employees
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with exercise prices greater than or equal to &irevilue of the underlying common stock at théaypgrant date. On December 16, 2004, the
FASB issued Statement of Financial Accounting Saadsl No. 123 (revised 2004), Sh@ased Payment ("SFAS 123R") which eliminates
alternative of applying the intrinsic value measoeat provisions of Opinion 25 to stock compensatioards issued to employees. The new
standard requires enterprises to measure the Cesimoyee services received in exchange for amdaequity instruments based on the
grant-date fair value of the award. That cost bélrecognized over the period during which an egyg#ds required to provide services in
exchange for the award, known as the requisiteéceeperiod (usually the vesting period).

We have not yet quantified the effects of the aidopdf SFAS 123R, but it is expected that the neamdard will result in significant stock-
based compensation expense. The pro forma effagietdoss and loss per share if we had applietbihgalue recognition provisions of
original SFAS 123 on stock compensation awardéérathan applying the intrinsic value measurementipions of Opinion 25) are
disclosed above in Stock Based Compensation. Adthauich pro forma effects of applying original SFEE3 may be indicative of the effe

of adopting SFAS 123R, the provisions of these stebements differ in some important respects. Thesheffects of adopting SFAS 123R
will be dependent on numerous factors including,fmi limited to, the valuation model chosen by @@npany to value stock-based awards,
the assumed award forfeiture rate, the accountitigips adopted concerning the method of recoggittie fair value of awards over the
requisite service period, and the transition mettasddescribed below) chosen for adopting SFAS 123R

SFAS 123R will be effective for our fiscal quartexginning July 1, 2005, and requires the use beéeithe Modified Prospective Application
Method or the Modified Retrospective Method. Unther Modified Prospective Method, SFAS 123R is agapto new awards and to awards
modified, repurchased, or cancelled after the &ffeclate. Additionally, compensation cost for puetion of awards for which the requisite
service has not been rendered (such as unvested®pthat are outstanding as of the date of adogghall be recognized as the remaining
requisite services are rendered. The compensatistrrelating to unvested awards at the date oftamtophall be based on the grant-date fair
value of those awards as calculated for pro forrselasures under the original SFAS123. In additmompanies may use the Modified
Retrospective Application Method. This method mayapplied to all prior years for which the origistAS 123 was effective or only to
prior interim periods in the year of initial adagti If the Modified Retrospective Application Methis applied, financial statements for prior
periods shall be adjusted to give effect to thevalue-based method of accounting for awards oconsistent basis with the pro forma
disclosures required for those periods under thggnad SFAS 123.

Comprehensive Loss--The only component of comprakierdoss in 2004, 2003, and 2002 was net loss.

Deferred Income Taxe$Afe use the asset and liability approach for finanmccounting and reporting for income taxes. Dreféincome taxe

are provided for temporary differences in the basexssets and liabilities as reported for finahsiatement purposes and income tax
purposes. We have recorded a valuation allowanamsigall net deferred tax assets. The valuatitmwahnce reduces deferred tax assets to an
amount that represents management's best estifriaie amount of such deferred tax assets that fil@ly than not will be realized.
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Fair Value of Financial Instruments--Our finandir@truments such as cash and cash equivalent®agddrm debt, when valued using
market interest rates, would not be materiallyetight from the amounts presented in the consotidatancial statements.

Reclassifications--Certain reclassifications hagerbmade to prior period amounts to conform tosdfiaations adopted in the current year.
3. ASSET IMPAIRMENT

During the quarter ended June 30, 2002, we madédteemination that certain assets of the Compasrmg wnpaired. Due to a shortage of
cash, we made the decision to reduce expenditgsexiated with exploring and developing the Teneessineral property to the minimum
amount required to maintain it. As a result, depaient activities were delayed, including our intethdise of the jig to enhance the recovery
of heavy minerals on the property. We could noedaine when and if the jig would generate substhréivenues and profits. This, in
combination with our lack of funds to further demelthe jig for commercial use, caused us to belteaéthe jig assets were impaired. Since
we could not determine when adequate funds woukivbédable to further develop and utilize the jigg recorded an impairment charge
related to the jig assets in the amount of $2,788,%hich represented the remaining net book vafube jig patents and related expenditt
of $2,366,155 and the jigs included in propertanp] and equipment of $393,801.

4. PROPERTY, PLANT AND EQUIPMENT

Property, plant and equipment consisted of th@¥adhg as of December 31, 2004 and 2003:

20 04 2003

Machinery and equipment $ 7,726,679 $ 7,144,365
Building 2,335,979 2,335,979
Vehicles 16,678 129,734
Furniture, office equipment & other 201,314 75,749
Total 1 0,280,650 9,685,827
Less accumulated depreciation 3 ,766,742) (3,067,022)
Total property and equipment $ 6,513,907 $ 6,618,805

Depreciation expense for the years ended Decenih@084, 2003, and 2002 totaled $818,861, $793@7F $770,250, respectively.
5. PATENTS

Patents consisted of the following at Decembe2B04 and 2003:

2 004 2003
Patents and patent applications $ 1,517,736 $1,517,736
Less accumulated amortization (542,859) (457,167)
Total patents and patent applications $ 974,877 $ 1,060,569
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All patents are being amortized on a straight-basis over their useful lives with a weighted ageramortization period of approximately
16.5 years. Amortization expense was $85,692 ®tdar ended December 31, 2004, which represemeahtortization relating to the
identified intangible assets still required to Inecatized under SFAS 142. For each of the nextyaars, amortization expense relating to
intangibles is expected to be $85,680 per year. riimation expense was $85,680 for the year endestiber 31, 2003 and $227,458 for the
year ended December 31, 2002, which included $¥8197 amortization related to jig patents that wexorded prior to an adjustment -

asset impairment at June 30, 2002.

6. NOTES PAYABLE
Notes payable consisted of the following at Decen®de 2004 and 200:

Decemb er 31, 2004 December 31, 2003

Note payable to BHP Minerals
International, Inc. $ 2,880,311 $ 2,686,130

Less current portion -

Long-term portion of notes payable $ 2,880,311 $ 2,686,130

On August 8, 2002, we entered into a purchase aledagireement with BHP Minerals International, IiBHP") wherein we purchased the
land, building and fixtures in Reno, Nevada wheietianium processing assets are located. In aiiomewith this transaction, BHP also
agreed to terminate our obligation to pay royaléissociated with the sale or use of the titaniuocgssing technology. In return, we issued to
BHP a note in the amount of $3,000,000, at an ésteiate of 7%, secured by the property we acquinterest does not begin to accrue until
August 8, 2005. As a result, we imputed the intesiesl reduced the face amount of the note payab®566,763, an amount that is being
amortized to interest expense over the life ofrtbie. The first payment of $600,000 of principalgpaccrued interest is due February 8, 2006.
Additional payments of $600,000 plus accrued irsteage due annually on February 8, 2007 througi0201

7. STOCK OPTIONS AND WARRANTS

Stock Options--We have stock option plans admirgstéy the Board of Directors that provide for gnanting of options to employees,
officers, directors and other service providerthef Company. Options granted under the plans giynara granted with an exercise price
equal to the market value of a common share addke of grant, have five-year terms and typicaigtvover periods ranging from
immediately to three years from the date of grant.
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Stock option activity for the years ended Decen8ier2004, 2003, and 2002 is summarized as follows:

Outstanding at beginning of year
Granted during the year
Cancelled/ Expired

(561,900)

Exercised

Outstanding at end of year

Options exercisable at year end

Weighted average fair value of
options granted during the year

(868,000)

3,668,600

1,055,000

3,293,700

2,708,700

2003 2002

ghted Weighted W eighted
erage Average Average
rcise Exercise E xercise
rice Shares Price Shares Price
$3.11 4,061,700 $3.83 3,666,700 $4.38

2.03 1,010,000 1.10 975,000 0.94

5.31 (925,000) 6.20 (580,000) 1.93

1.61 (478,100) 1.02 - -
$2.28 3,668,600 $3.11 4,061,700 $3.83
$2.41 3,181,100 $3.38 3,410,700 $4.26
$1.15 $0.51 $0.64

The following table summarizes information abowicktoptions outstanding at December 31, 2004:

Stock Options Outstandi

Weighted

Average

Remaining

Range of Contractual
Exercise Prices  Shares Life (Years)
$0.47 to $1.06 890,000 5.5
$1.12 to $1.59 751,500 3.0
$2.00 to $2.09 728,500 25
$2.25 to $6.85 923,700 3.2
3,293,700 3.6

ng Stock Options Exercisable
Weighted Weighted
Average Average
Exercise Exercise
Price Shares Price
$ 0.98 640,000 $ 0.96
1.26 684,000 1.25
2.03 561,000 2.02
4.56 823,700 4.75
$ 2.28 2,708,700 $ 241
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We have elected to follow the measurement provssafrAPB 25, under which no recognition of expeissequired in accounting for stock
options granted to employees and directors for vthie exercise price equals or exceeds the faikehaalue of the stock at the grant date.
Generally, stock options are granted at an optiaremt or greater than fair market value on the dé grant. We recorded compensation
expense of $136,212 and $903,668 for stock optireishad been previously repriced and are accodatachder variable accounting in
accordance with APB 25 for the year ended Decer@bgP004 and 2003, respectively.

We follow the measurement provisions of SFAS 123fock options issued to non-employees. We redocdenpensation expense of

$270,560, $64,346, and $27,601 for stock optioastgd to non-employees for the years ended Decedih@004, 2003, and 2002,
respectively.

Warrants--Warrant activity for the years ended Deloer 31, 2004, 2003, and 2002 is summarized asasl|

2004 2003 2 002

We ighted Weighted Weighted

Av erage Average Average

Ex ercise Exercise Exercise

Warrants P rice Warrants Price Warrants Price

Outstanding at beginning of year 10,453,831 $ 171 9,170,171  $ 1.92 4,612,00 7 $ 292
Issued 60,000 2.50 5,331,827 131 5,069,33 3 141
Expired (116,668) 3.14 (837,839) 2.72 (225,000 ) 9.00
Exercised (5,825,432) 154 (3,210,328) 1.38 (286,169 ) 1.05
Outstanding at end of year 4,571,731 $ 190 10,453,831 $ 1.71 9,170,17 1 $192
Currently exercisable 4,571,731 $ 190 10,453,831 $ 1.71 9,170,17 1 $192

The following table summarizes information aboutraats outstanding at December 31, 2004:

Warrants Outstandi ng Warrants Exercisable
Weighted
Average Weighted Weighted
Remaining Average Average
Range of Contractual Exercise Exercise
Exercise Prices Warrants Life (Years) Price Warrants Price
$1.00 1,756,627 3.3 $ 1.00 1,756,627 $ 1.00
$1.20 to $2.00 1,576,475 2.9 $ 1.88 1,576,475 $ 1.88
$2.50 to $5.00 1,238,629 2.0 $ 3.20 1,128,629 $ 3.20
4,571,731 2.8 $ 1.90 4,461,731 $ 1.87
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The warrants were issued in conjunction with défeirimgs, issuance of common stock, and paymenotitsside services. To estimate expe
related to the issuance of warrants, we have Usethbdified Black-Scholes option pricing model gsanlife equal to the maximum
contractual life. The warrants expire on varioutedaanging from February 2005 to December 2008.

8. OTHER TRANSACTIONS

On April 16, 2002, we reduced the exercise pricB8#,500 outstanding warrants to $1.05 per shardhéoperiod April 26, 2002 through Ju
30, 2002. The warrants had been previously issuttdexercise prices ranging from $3.50 to $5.00aAssult of these repricings, we
recorded a preferential warrant dividend of $48,86®f the repricing date. A total of 286,169 watsavere exercised prior to the expiration
date.

On or about June 2, 2003, we reduced the exerdise @f 796,331 warrants to $1.00 per share. Assalt of these repricings, we recorded a
preferential warrant dividend of $176,472 as ofrégaricing date. The warrants had been previosslyed with exercise prices ranging from
$2.50 to $4.50.

In September 2003, we entered into an agreemehtaxshareholder wherein the shareholder agreexktoise 631,882 warrants that had an
exercise price of $1.00 each. In return, we issadtle shareholder 631,882 new warrants havingarcise price of $1.75 each. The new
warrants have a fair value of $416,014 and wererdsd as a preferential warrant dividend.

On August 6, 2002, we adopted an Employee Stocgase Plan ("ESPP") which allows employees to @meeltommon shares at the fair
market value through payroll deductions. Througleédeber 31, 2003, a total of 864,584 common shaees igsued under the ESPP at pr
ranging from $0.33 to $2.10 per share.

9. LEASES
Operating Leases--We lease certain premises arigregot under operating leases, all of which ara amonth-to-month basis.
Lease expense for the years ended December 31, 2008, and 2002 totaled $28,207, $33,239, and, 2867 respectively.

Mineral Leases--During 2004, the Company decidgértminate the mineral leases on the Tennessegahpreperty, dispose of the related
assets and remediate the subject property to tle@tenequired by regulatory authorities. During thmrter ended December 31, 2004, leases
representing a total of 4,750 acres were terminaethat time, we reversed $162,025 of accruedade royalty payments that were no
longer owed. We expect to terminate the leasel@mnemaining 3,950 acres during the first quart®005. The minimum annual advance
royalty payments on these 3,950 acres at Decenih@0B4 are as follows:

Year ending December 31:
2005 $ 47,815
2006 53,139
2007 43,042
2008 39,197
2009 29,900
Thereafter 71,482
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The Company has incurred royalties of $14,675, $6%77 and $129,691 for the years ended Decemb&0B4, 2003, and 2002,
respectively.

10. INCOME TAXES

Because of the net operating losses and a valualfimmance on deferred tax assets, there was naspyo for income taxes recorded in the
accompanying consolidated financial statementgi®three years in the period ended December 31.20

A reconciliation of the federal statutory incoms tate and our effective income tax rates is devid:

Year Ended December 31,

2003

2002

Federal statutory income taxes (benefit) $(2,450,

Meals and entertainment 3, 875 3,821 3,470
Valuation allowance 2,446, 923 2,386,828 3,486,087
Total $ - - - -

2004 2003
Deferred tax assets:
Net operating loss carryforward $ 10,570,378 $ 8,174,014
Basis difference in assets 175,722 493,242
Allowance for bad debts - 163
Total deferred tax assets 10,746,100 8,667,419
Deferred tax liabilities:
Accrued vacation (35,839 ) (27,012)
Valuation allowance (10,710,262 ) (8,640,407)
Total deferred tax assets $ - $ -

The net operating loss carryforwards total $30,@80 as of December 31, 2004 and will expire atoteridates as follows:

2005-2009
2010-2014
2015-2019
2020-2024

$ 1,385,536
$ 2,267,080
$ 2,045,989
$ 24,502,475
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11. COMMITMENTS AND CONTINGENCIES

Litigation--We are currently not aware of any intigations, claims, or lawsuits which we believe Idotave a material adverse effect on our
consolidated financial position or on our consdkdearesults of operations.

Significant Contracts--In July 2003 we entered imtmemorandum of understanding (the "MOU") withamitim Metals Corporation
("TIMET") to provide custom oxide feedstocks fofoar-year, titanium metal research program fundgthle Department of Defense,
Defense Advanced Research Projects Agency ("DARPRig MOU sets up a relationship under which TIM&H Altair will explore
opportunities for collaboration and funding of dieygnent work in connection with the DARPA prograhime DARPA program's goal is to
lower the cost of titanium metal and titanium meiiédys to enable a broader market use. DARPAégi§ipally interested in lowering the ci
to provide for a broader use in military applicassuch as aerospace and weapons systems. Dufiigv2€ received $9,000 in connection
with the MOU agreement. In January 2004 we becameéeaontractor for the DARPA program and were ae@m $150,000 contract from
TIMET to design and develop a titanium oxide eledé& structure and provide TIMET optimized titanioride feedstock to produce 50
pounds of titanium metal per day in batch productiemonstrations. During 2004, we met the conttadtproject goals and were awarde(
additional $80,000 contract to supply testing qiti@stof customized nano-sized coating materials.

In September 2003, we entered into an agreementWistern Michigan University ("WMU") to providesearch services and materials to
support research involving a technology used irdtection of chemical, biological and radiologiagkents. The teaming/research agreement
with WMU, funded by the Department of Energy, poms for total payments to Altair of $356,500 ovéwa-year period. During 2003, we
received $36,600 in connection with this reseagrie@ment. Total revenues generated by Altair utideragreement in 2004 were $287,580.
In September 2004, the DOE awarded a stage 2 coifitrahe project under which we will continuerjbdevelopment work for the design,
synthesis and characterization of nanosensorsdhfamical, biological and radiological agents. Altaill receive an additional $672,000 over
the two-year term of the stage 2 contract. Reventi$203,740 were recorded in 2004 under this eottr

In January 2004, we entered into a license agreewidnWestern Oil Sands, Inc. with respect tqigssible use of the Altair Hydrochloride
Pigment Process ("AHPP") for the production ofritem dioxide pigment and pigment-related produtthe Athabasca Oil Sands Project in
Alberta, Canada, and elsewhere. Upon executioheoagireement, we granted Western Oil Sands ansexe)iconditional license to use the
AHPP on heavy minerals derived from oil sands ihekla, Canada. The agreement also contemplateseafghase, five-year program
pursuant to which the parties will work togethefudher evaluate, develop and commercialize thé®’RHIn the first phase of the program,
Western Oil Sands is expected to spend $650,0@(B80 of which is scheduled to be paid to Altairwork performed) to evaluate the
AHPP and confirm that the AHPP will produce pigmintn oil sands. Assuming phase one is succedafastern Oil Sands may elect to
commence phase two, the construction of a demainstriitanium pigment production facility using tA¢iPP. If phase two is successful,
Western Oil Sands may elect to commence phase theeonstruction and operation of a full-scalmpwercial titanium pigment production
facility using the AHPP. Revenues of $314,359 wemmrded in 2004 under this contract.

In June 2004, we were awarded a National Scienoadadion grant of $100,000 to fund joint developmeark on next generation lithium
ion power sources with Hosokawa Micron's Nanopkrfilechnology Center and Rutgers University's Ep&iprage Research Group. The
grant was effective July 1, 2004
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and the project was substantially complete at Déesr81, 2004. We expect to supply nano-sized anodecathode materials for design and
development of high capacity lithium ion batterylaauper capacitor applications. Nanomaterials gpeceted to improve the performance of
these systems and enable their use in applicatibese immediate high power delivery is necessary.

In November 2004, we entered into an agreementtwéhUniversity of Nevada, Las Vegas Research Fatimdto act as a subcontractor
under a $3,000,000 grant awarded to them by theDeBartment of Energy for joint research actigitielated to solar hydrogen productio
a refilling station that is under development irs\éegas. The agreement, which is effective thrddgbember 31, 2005, provides for
payments to Altair of $400,000 for research andetigyment work utilizing nanotechnology processedtie production and
commercialization of solar-based hydrogen techriekogrhe agreement, which has a work scope tot&h@g,000, contains a cost-sharing
provision that requires Altair to share projecttsas the amount of $100,000.

12. RELATED PARTY TRANSACTIONS

On December 31, 2003, we entered into a consudigmgement with Advanced Technology Group LLC ("AJ.GVhose managing partner is
David King, a Director of the Company. The agreetstipulates that ATG will furnish consulting sez@s in reviewing potential federal
grant opportunities and providing proposal develephassistance on selected programs for a periodejear. Under the terms of the
agreement, ATG is paid on a contingency basisrateaof 6% of the first $1,000,000 in grant morsesured from applications prepared in
any calendar year plus 3.5% of any cumulative artsoover $1,000,000. ATG also agreed to provide aiting services at a rate of $200 per
hour upon request of the Corporation. In Octob&42@ve paid ATG $6,000 in fees in connection withging a $100,000 grant from the
National Science Foundation for development of I-structured electrodes for use in lithium ion utepacitors. Also in October 2004, we
paid ATG $4,500 in fees for consulting work in cention with product marketing.

13. BUSINESS SEGMENT INFORMATION

In accordance with SFAS No. 131, Disclosure abagingents of an Enterprise and Related Informati@nagement views the Company as
operating in four business segments: Performanderis, Life Sciences, Tennessee Mineral Propartg,the Altair Jig.

The Performance Materials segment produces advanagatials for paints, coatings, sensors, alteraanergy devices and materials for
improving process technologies. The Life Scieneggrent produces pharmaceutical products, drugetglproducts and dental materials.
The Tennessee Mineral Property segment, which mevied in the exploration of mineral propertiesbeing disposed of and the Altair Jig
segment is inactive with a zero net book valuatfoassets and minimal operating costs.

The accounting policies of these business segnaeatdhe same as described in Note 1 to the comasetidinancial statements. During 2004,
we reorganized our nanomaterials and titanium dexyigment technology business segment into twiindissegments: Performance
Materials and Life Sciences and, as such, thenmdtion presented below for 2003 and 2002 has mésed to reflect this change.

Reportable segment data reconciled to the consetidmancial statements as of and for the fiseary ended December 31, 2004, 2003, and
2002 is as follows:
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Loss
Net Sales  Oper

Performance Materials $1,151,892 $4,4
Life Sciences - 2
Tennessee Mineral Property --

Altair Jig --

Corporate and other - 2,1

Consolidated Total $1,151,892 $6,9

Performance Materials $ 72,851 $2,7
Life Sciences -

Tennessee Mineral Property - 1
Altair Jig --

Corporate and other - 2,7

Consolidated Total $ 72,851 $5,7

Performance Materials

$ 225225 $24
Life Sciences -

Depreciation
From and
ations Amortization  Assets

75,013 $ 839,974 $ 5,567,685
50,855 1,307 104,534
12,142 - -

571,680 63,272 9,874,802

04,955 $ 904,553 $15,547,021

71,433 $ 809,344 $ 5,362,003
51,451 - -
55,709 - 40,418

78,888 69,413 6,257,333

85,210 $ 878,757 $11,659,754

56,771 $ 792,399 $6,274,732

98,977 -- 18,200

Tennessee Mineral Property - 5
Altair Jig 28,270 2,9 29,010 163,343 10,270
Corporate and other - 1,8 71,953 41,966 2,611,203

Consolidated Total $ 253,495 $7,8 56,711 $ 997,708 $ 8,914,405

For the year ended December 31, 2004, we had teailesee major customers, each of which accourded@% or more of revenues and al
which were made in the performance materials bgsisegment. Total sales to these customers fgetreended December 31, 2004 and the
balance of their accounts receivable at Decembe2@®14 were as follows:

Sales - Year Ende d Accounts Receivable at

Customer December 31, 2004 December 31, 2004
Western Michigan University $491,320 $319,739
Titanium Metals Corp. 152,550 39,382
Western Oil Sands 314,359 67,191
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For the year ended December 31, 2003, we hadteaflesee major customers, each of which accourded@% or more of revenues and al
which were made in the performance materials basisegment. Total sales to these customers fgetreended December 31, 2003 and the
balance of their accounts receivable at Decembe2@13 were as follows:

Sales - Year Ende d Accounts Receivable at
Customer December 31, 2003 December 31, 2003
Western Michigan University $ 36,553 $ 12,620
New Zealand Steel 18,696 --
Titanium Metals Corp. 9,000

For the year ended December 31, 2002, we hadtealesr major customers, each of which accounted @6 or more of revenues. Total
sales to these customers for the year ended Dece&hp2002 and the balance of their accounts rabéévat December 31, 2002 were as
follows:

Sales - Year Ende d Accounts Receivable at
Customer December 31, 2002 December 31, 2002
New Zealand Steel $ 90,300 $ 55,500
FW Gartner 62,073 62,073
Inframat Corp. 42,403 -
Kerr-McGee Corp. 28,270 10,270

Of these sales, $28,270 relates to the Altair dggrent and the remainder relates to the performawaterials business segment.
14. SUBSEQUENT EVENTS

On January 28, 2005, we signed a RenaZorb(TM) dicgnagreement with Spectrum Pharmaceuticals ('IBpectrum™) which grants
Spectrum exclusive worldwide rights to develop, keaand sell RenaZorb(TM), a potential drug canigidar patients with kidney disease,
for human therapeutic and diagnostic applicatiahmn signing the agreement, Spectrum issued t®0$HQ0 restricted shares of their
common stock, purchased 38,314 restricted sharegrafommon stock at the then current market vaf#2.61 per share, and also paid us
$100,000 in connection with the licensing agreemédtlitional payments by Spectrum are contingemnuine achievement of various
milestones in the testing, regulatory approval selé of RenaZorb(TM). Under the terms of a contvattt RBC Capital Markets Corporation
("RBC"), we are required to pay a transaction fe$ 40,000 to RBC for their assistance in arrangh@gtransaction.

On February 14, 2005, we sold 5,000,000 commoresitaat had been registered previously in a skglétration. The sales were made at
$4.05 per share with net proceeds to the Compdiey,expenses, of approximately $19.2 million. Tiecement agent also received a wal
to purchase 250,000 shares of our common stock.a7 $er share. The warrant has a four-year tesimg.a Black-Scholes pricing model,
we estimate these warrants have a value of appadzlyn$581,000 at their date of issuance.

On March 4, 2004, the closing market price of mmmon stock was $4.07 per share and, as of thet tthet value of the Company's repriced
common stock options had increased by $762,000tbearvalue at December 31, 2004 when the closiagket price was $2.71 per share.
The value of repriced common stock options increasalecreases with changes in the market prioeirofommon stock.
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Exhibit 3.2
BY-LAW NO. 1
a by-law relating generally to the transactionhaf business and affairs of ALTAIR NANOTECHNOLOGIBSC. (the "Corporation")
INTERPRETATION
1. General - In this by-law:

(a) "Act" means the Canada Business Corporationsid the regulations thereunder, as from timéte amended, and every statute or
regulation (as the case may be) that may be sutestitherefor and, in the case of such amendmenithstitution, any reference in the by-
laws of the Corporation shall be read as refertinthe amended or substituted provisions therefor;

(b) "Board" means the board of directors of thepbaation;
(c) "by-laws" means any by-law of the Corporatioonfi time to time in force and effect;
(d) "meetings of shareholders" includes annualsgetial meetings;

(e) all terms contained in the by-laws which aréirdel in the Act shall have the meanings givenuchsterms in the Act, unless the context
otherwise requires;

(f) words importing the singular number only shatllude the plural and vice versa; words importimg masculine gender shall include the
feminine and neuter gender; words importing perstradl include bodies corporate, syndicates, peshigs, trusts and any number or
aggregate of persons;

(9) the invalidity or unenforceability of any praidn in this bytaw shall not affect the validity or enforceabiliy the remaining provisions
this by-law; and

(h) the insertion of headings in this by-law aredonvenience of reference only and shall not aitsaconstruction or interpretation.
DIRECTORS

2. Indemnification - To the maximum extent perndttgy law, the Corporation shall indemnify a direabo officer of the Corporation, a
former director or officer of the Corporation, aragher individual who acts or acted at the Corpong request as a director or officer, or an
individual acting in a similar capacity, of anotteattity, against all costs, charges and expenseélsiding any amount paid to settle an action
or satisfy a judgement, reasonably incurred byindevidual in respect of any civil, criminal, adnigtrative, investigative or other proceeding
in which the individual is involved because of thasociation with the Corporation or other entity.

The provisions for indemnification contained in thelaws shall not be deemed exclusive of any otiggrts to which any person seeking
indemnification may be entitled under any agreemeste of shareholders or directors or otherwisgh las to action in the individual's
official capacity and as to action in another céyaand shall continue as to a person who hasecetsbe a director, officer, employee or
agent and shall inure to the benefit of the haiid lagal representatives of such a person.
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MEETINGS OF DIRECTORS
3. Quorum - A quorum at any meeting of directors is
(a) where the articles set out the number of darscta majority of that number; or

(b) where the articles set out the minimum and maxn number of directors, a majority of the numbfedicectors which then constitutes the
Board.

4. Calling of Meetings The Board, the Chief Executive Officer, the Presidor any director may at any time call a meetihthe Board to b
held at the time and place determined by the Boali the person calling the meeting, as the casebm. Notice of every meeting so called
shall be given to each director not less than 2 daxclusive of Saturdays, Sundays and days onvidaoks generally are closed for business
in the Province of Ontario) before the day on whink meeting is to be held.

5. Chair - The Chairperson or, if none, or in tHeifperson's absence from a meeting of the BohedChief Executive Officer, the President
or, if none, or in the Chief Executive Officer aRtksident's absence, a director chosen by the@isguresent shall chair each meeting of the
Board.

6. First Meeting of New Boardlf a quorum of directors is present, each newdctd Board may hold its first meeting immediafeljowing
the meeting of shareholders at which such Boardelsaged, without notice.

7. Votes to Govern - Unless otherwise requiredheyarticles or by law, at all meetings of the Boanckery question shall be decided by a
majority of the votes cast on the question. Indhge of an equality of votes, the chair of the ingethall have a casting vote.

OFFICERS

In addition to any officers that may be appointad the respective powers and duties given to stfaders, the following officers of the
Corporation, if appointed, shall have the followjpgwers and duties:

8. Chairperson - Subject to the authority of thea8ipthe Chairperson, if one is appointed, shaletsaich powers and duties as are specified
by the Board and, when present, shall chair alltinge of the Board and all meetings of shareholders

9. President - Subject to the authority of the Baard subject to the duties imposed upon the Céraiop, if one is appointed, the President, if
one is appointed, shall be responsible for the igdisepervision of the business and affairs ofGleporation.

10. Secretary - Subject to the authority of therBlpthe Secretary, if one is appointed, shall:
(a) give or cause to be given all notices requioebe given to shareholders, directors, auditodsraeambers of committees; and

(b) attend all meetings of directors, sharehold@s committees and enter or cause to be entetmabiks kept for that purpose minutes of all
proceedings at such meetings.



The Secretary may delegate all or part of the $mgre duties to a nominee from time to time.
DOCUMENTS AND CONTRACTS

11. Execution of Instruments - Deeds, transfersigasnents, contracts and any other documents a@tmporation shall be signed by any one
of the Chief Executive Officer, the president arige-president or a director and by the secretath@treasurer or an assistant secretary or ar
assistant treasurer or another director. Notwitiditey any provision to the contrary contained ia bly-laws, the Board may at any time or
times direct the manner in which and the persgoeosons by whom any particular deed, transfergasgent, contract or other document, or
any class of deeds, transfers, assignments, ctsmisaother documents, shall be signed.

MEETINGS OF SHAREHOLDERS
12. Notice - Notice of the time and place of a rimgpbf shareholders shall be sent not less thaahay® before the meeting.

13. Meetings Held By Electronic Means - If the ditgs or shareholders of the Corporation call atmgef shareholders, those directors or
shareholders, as the case may be, may determirgh¢haeeting shall be held, in accordance with&b entirely by means of a telephonic,
electronic or other communication facility that péts all participants to communicate adequatehwiich other during the meeting.

14. Quorum - **A quorum of shareholders for thengaction of business is present at a meeting eébblders if not less than two persons
entitled to vote at the meeting are present ingrers

15. Chair - The Chairperson or, if none is appainte in the Chairperson's absence from a meefishareholders, the Chief Executive
Officer or President shall chair all meetings dadigholders. If there is no Chairperson, Preside@thief Executive Officer, or if none of the
is present within 15 minutes after the time appadrfor holding the meeting, the persons presetieameeting and entitled to vote thereat
shall vote to appoint one of their number to bedhair of the meeting.

16. Persons Entitled To Be Present - The only persatitled to attend a meeting of shareholdershase entitled to vote thereat, the
members of the Board, the auditor of the Corponaticany, and any others who are entitled or regpiuinder any provision of the Act or the
by-laws to be present at the meeting. Any other pemnsay be admitted only on the invitation of the cludithe meeting or with the consent
the meeting.

17. Scrutineers - At each meeting of sharehold#rs,or more scrutineers may be appointed to séhe aneeting by a resolution of the
meeting or by the chair of the meeting with thesmort of the meeting. Such scrutineers need ndbdreisolders of the Corporation.

18. Voting

(a) Whenever a vote by a show of hands has been t#hon a question, every person present andeehtitlvote has one vote. Unless a ballot
is demanded, a declaration by the chair of the imgéhat the vote upon the question has been daoriearried by a particular majority or not
carried and an entry to that effect in the minatethe meeting is prima facie evidence of the fadthout proof of the number or proportion
the votes recorded in



respect of the question. A demand for a ballot mawithdrawn at any time prior to the taking of tradlot.

(b) Upon a ballot, each shareholder who is presergpresented by proxy is entitled, in respeg¢hefshares which the shareholder is entitled
to vote at the meeting upon the question, to thatber of votes provided by the Act or the arti¢tesespect of those shares.

19. Votes To Govern - Unless otherwise requirethieyarticles or by law, at all meetings of shardedd, every question shall be decided by
the majority of the votes cast on the questiorthtncase of an equality of votes either by showarfds or by ballot, the chair of the meeting
shall have a casting vote.

20. Adjournment - The chair of the meeting mayhwite consent of the meeting and subject to suntlittons as the meeting may decide,
adjourn the meeting of shareholders from timerteetand from place to place.

SHARES

21. Enforcement of Liens - In the event that argreholder (the "Defaulting Shareholder") defauitthie payment of any interest and/or
principal due in respect of any indebtedness owinguch shareholder to the Corporation (the "Debtign the same becomes due and
payable and continues in such default for a pesfd@D days after notice in writing thereof has bgamn by the Corporation to such
shareholder:

(a) the Corporation may sell all or any part of shares then registered in the name of the Defigu8hareholder (the "Subject Shares") at a
bona fide public or private sale or auction. Theeneand manner of auction or sale shall be atdlediscretion of the Corporation. The
Corporation may accept any offer which it in itsalnte discretion considers advisable upon suchgewhether cash or credit or partly cash
and partly credit, as it in its discretion consgladvisable. Notice of any public or private salawction shall be given to the Defaulting
Shareholder at least 15 days prior to the datetliohasuch sale is to be held. The proceeds of salkehshall be used and applied firstly to the
cost and expense of such sale incurred by the @atipo, including security transfer taxes and |dgak, secondly to reimburse the
Corporation for out-of-pocket expenses incurreddannection with the sale, and thirdly for the pawiria full of the Debt and other sums due
to the Corporation from the Defaulting Shareholdére balance of the proceeds, if any, shall be fwaile Defaulting Shareholder. If the
proceeds of the sale are insufficient to pay thetDibe Defaulting Shareholder shall remain liabléhe Corporation for any such deficiency;

(b) the Corporation may apply any dividends or otfistributions paid or payable on or in respedhef Subject Shares in repayment of the
Debt;

(c) where the Subject Shares are redeemable purtsudie articles, the Corporation may redeem rafiart of the Subject Shares and apply
redemption price to the Debt;

(d) the Corporation may refuse to register a tramsf all or part of the Subject Shares until trebDis paid; and
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(e) in exercising one or more of the rights graritethis by-law, the Corporation shall not prejuimr surrender any other rights of
enforcement of its lien which may by law be avdgaio it, or any other remedy available to the @oation for collection of the Debt, and the
Defaulting Shareholder shall remain liable for aeficiency remaining.

PAYMENTS BY CORPORATION

22. Dividends - A dividend payable in cash shalpbél by cheque to the order of each registeredenalf shares of the class in respect of
which such dividend has been declared as at tloedefate for the determination of shareholderdledtto receive such dividend and shall be
delivered to each such holder or mailed by ordimaayl, postage prepaid, to such holder at itsddsiress appearing on the central securities
register of the Corporation. In the case of joioidlers the cheque shall be made payable to the of@dd of such joint holders and, if more
than one address appears on the central secueégieter of the Corporation in respect of suchtjbimiding, the cheque shall be delivered or
mailed to the first address so appearing. The ntpdr delivery of such cheque as aforesaid shafifgaand discharge all liability for the
dividend to the extent of the sum represented Hyenenless such cheque is not paid at par in Canddinds on due presentation at the
municipality in which the registered office of t@rporation is situate or at any other place wiitaseby its terms payable. In the event of
non-receipt of any dividend cheque by the persomitom it is mailed or delivered as aforesaid, tloegBration shall issue to such person a
replacement cheque for a like amount upon being$bed with such indemnity and evidence of nonipaes the Board may from time to
time prescribe, whether generally or in any palticaase.

NOTICE

23. Notice to Joint Shareholders - All notices witkpect to any shares registered in more thamame may, if more than one address
appears on the books of the Corporation in redpesuich joint holding, be given to such joint simaleers at the first address so appearing,
and notice so given shall be sufficient noticelt@fthe holders of such shares.

24. Omissions and Errors - The accidental omiskagive any notice to any shareholder, directdicef or auditor or the non-receipt of any
notice by any shareholder, director, officer origardor any error in any notice not affecting théostance thereof shall not invalidate any
action taken at any meeting held pursuant to seticenor otherwise founded thereon.

SHAREHOLDERS' AGREEMENT

25. Conflicting Provisions - Notwithstanding anytbicontained in the by-laws, the provisions ofliidaws shall be amended to the extent
necessary to give effect to the provisions of drgreholders' agreement in force between the Cdiporand its shareholders, and to the
extent that there is any conflict between the miovis of the by-laws and any such shareholderseagent, the provisions of such
shareholders' agreement shall prevail.



By-law Amendment
BY-LAW NO. 8
A by-law to amend By-law No. 1 of ALTAIR NANOTECHNGDGIES INC.
(the "Corporation™)
BE IT ENACTED as a by-law of the Corporation addals:
29. INDEMNIFICATION AND ADVANCEMENT OF EXPENSES

a) To the maximum extent permitted by law, the @oaion shall indemnify a director or officer oktiCorporation, a former director or
officer of the Corporation, or any other individed¢gardless of whether the other individual issanot an officer or director or a former
officer or director of the Corporation) who actsasted at the Corporation's request for or on heti@nother entity as a director or officer or
in any similar capacity, including action as an éype of the other entity in the capacity of am@atey, against all costs, charges and
expenses reasonably incurred by the individuaggpect of any threatened, pending or completed cihininal, administrative, investigative
or other proceeding in which the individual is itwex or threatened to become involved as a pamyifreess or in any other fashion because
of that association with the Corporation or witk tither entity. If but only if a proceeding is aidative action brought by or on behalf of the
Corporation or some other entity to procure a judget in its favour, the indemnification that is yided for in this Section 29(a) and the
advancement of monies that is provided for in $&c#9(c) shall require prior approval by a courtofmpetent jurisdiction.

b) Regardless of Section 29(a), the Corporatiofi sbaindemnify an individual if it is ultimatelgetermined by a final and unappealable
decision of a court of competent jurisdiction that

(i) he or she did not act honestly and in goodhfaiith a view to the best interests of the Corgorabr, as the case may be, to the best
interests of the other entity for which he or shieed as a director or officer or in a similar capaat the Corporation's request, or (ii) that he
or she did not have reasonable grounds for beligthat his or her conduct was lawful in the casa ofiminal or administrative action or
proceeding that is enforced by a monetary penalty.



c¢) The Corporation shall advance monies to a direofficer, employee or other indemnified indivaddor the costs, charges and expenses of
any threatened or pending proceeding that is dew in Section 29(a) as they are incurred andrbehe final disposition of the proceeding
as soon as the Corporation receives an unsecunglitional personal promissory note obligating theividual who is entitled to receive the
advanced monies to repay them if it is ultimatedyedmined by a final and unappealable decisionaafuat of competent jurisdiction that the
individual must repay the advances because heeodisinot satisfy the conditions for indemnificatithat are set forth in

Section 29(b). An individual's right to advancemehinonies under this Section 29(c) is separateimhehendent of his or her ultimate right
to indemnification under Section 29(a), and noipriglary determination that he or she will ultimgtéle entitled to indemnification shall be
required before the advances required by this @e9(c) must be made to him or her by the Corpmrafor purposes of the advances
required by this Section

29(c), there shall be a presumption that the inldiai receiving advanced monies satisfied or saesigfie conditions for indemnification that
are set forth in Section 29(b) and the presumphwail continue to apply unless and until it is detieed by a final and unappealable decision
of a court of competent jurisdiction that the indival does or did not satisfy the conditions fatemnification that are set forth in Section 29

(b).

d) For purposes of Section 29(a) related to ind&oation and

Section 29(c) related to the advancement of mottiesywords "costs, charges and expenses" (coldgtreferred to as "Expenses") shall be
broadly construed and shall include Expenses dgtaatl reasonably paid or incurred in connectiothwthie establishment, confirmation,
approval, or enforcement of any right to indemmifion or advancement of monies under thestatg-as well as Expenses paid or incurre
connection with the prosecution of any claim, cewecliim, or affirmative or other defense in or tineestigation, conduct, settlement or
appeal of any proceeding that is referred to irti6e@9(a). To the maximum extent permitted by I&xpenses shall include amounts paid in
settlement, judgements, fines penalties and oihifities of every kind and character. Expenseslsiso include, without limitation (i)
attorney's fees, (ii) the fees of any expert wish@svestigator, or other individual who is empldy® or acting at the request of an attorney,
(iii) filing fees and any other costs imposed bypaid to a court or other agency or tribunal, émounts paid or incurred in connection with
the taking, reporting, and transcription of deposs, (v) witness fees and mileage, (vi) amountd paincurred for computerized legal or
factual research, the preparation of models, etehdyi similar materials for use at trial or othesgyjitransportation, lodging, meals, long-
distance telephone, telecopy, photocopying, posfagight, and delivery service, and (vii) reasdeatbmpensation to an individual for whi
he is not otherwise compensated by the Corporatiather entity for his or her time spent while aggd in the investigation, conduct,
settlement, or appeal of any proceeding that erred to in

Section 29(a).



e) As soon as the Corporation has received thecursea conditional personal promissory note thag¢dgiired by Section 29(c), the
Corporation shall advance monies to an individuab s entitled to advancement under Section 29(d)the advances shall be made in the
fashion required by this Section 29(e). Withindéh (15) days aver the Corporation receives aemrggtatement itemizing Expenses to be
advanced from the individual who is entitled to adeement; the Corporation shall advance them hyetglto him or her of a cashier's che
made payable to him or her in. the full amounthef itemized Expenses. Copies of all relevant réseipd invoices must accompany the
itemized statement, but no invoice from an attormesgt include information that the attorney belgeisesubject to the attorney-client or the
solicitor-client privilege. No question by the Corption concerning the itemized statement sha#fydatlvancement of the full amount of
Expenses itemized therein, but advancement of tperses by the Corporation shall not prejudiceGbiporation’s right to later question the
accuracy or reasonableness of any itemized statdmany court of competent jurisdiction if and whiae Corporation chooses to do so.

f) The provisions for indemnification and advanceing monies that are contained in these by-lavedl slot be deemed exclusive of any
other rights to which any person seeking indemaifan or advancement may be entitled under the &bgr applicable law, or any
agreement, vote of shareholders or directors @refise, both as to action in the individual's dafficapacity and as to action in another
capacity, and shall continue as to a person whaéased to be a director, officer, employee or agkthe Corporation or of another entity
and shall inure to the benefit of the heirs an@dllegpresentatives of such a person. The righitsdiamnification and advancement of monies
that are contained in these by-laws shall be presuim have been relied upon by the directors, efficemployees and agents of the
Corporation or other entity and shall be enforceas a contract right.

REPEAL

Paragraph No. 29 of By-law No. 1 with respect temnity of Directors and Officers be revoked, ang ather by-laws inconsistent herewith
be and the same are hereby repealed.

AMENDMENT EFFECTIVE SEPTEMBER 30, 2004
Section 14 of By-law No. 1, be amended to readbsvis:

A quorum of shareholders for the transaction ofriess is present at a meeting of shareholderg iese than 33 ? of the shares entitled to
vote at the meeting are present in person or repted by proxy.



Exhibit 31.1
I, Alan Gotcher, certify that:
1. | have reviewed this annual report on Form 16fKltair Nanotechnologies Inc.;

2. Based on my knowledge, this annual report doésantain any untrue statement of a material dactmit to state a material fact necessary
to make the statements made, in light of the cistarmces under which such statements were madmisleding with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in thisnaial report, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant's other certifying officers araté responsible for establishing and maintainisgldsure controls and procedures (as def
in Exchange Act Rules 13a-15(e) and 15d-15(e)jHerregistrant and we have:

(a) Designed such disclosure controls and procsgdorecaused such disclosure controls and procsdorge designed under our supervision,
to ensure that material information relating to tégistrant, including its consolidated subsidisris made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

(b) Evaluated the effectiveness of the registratislosure controls and procedures and presentesisi report our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

(c) Disclosed in this report any change in thestgnt's internal control over financial reportih@t occurred during the registrant's most
recent fiscal quarter (the registrant's fourthdisguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and
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5. The registrant's other certifying officers artthle disclosed, based on our most recent evahyatidhe registrant's auditors and the audit
committee of registrant's board of directors (aispas performing the equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the regigtsaability to record, process, summarize and rtefreincial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a siniifiole in the registrant's internal
control over financial reporting.

Date: March 9, 2005 /sl Al an CGotcher

Al an CGot cher, Chief Executive Oficer



Exhibit 31.2 |, Edward Dickinson, certify that:
1. I have reviewed this annual report on Form 16fKltair Nanotechnologies Inc.;

2. Based on my knowledge, this annual report doésantain any untrue statement of a material dacimit to state a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in thisnaial report, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant's other certifying officers araté responsible for establishing and maintainisgldsure controls and procedures (as def
in Exchange Act Rules 13a-15(e) and 15d-15(e)}Herregistrant and we have:

(a) Designed such disclosure controls and procsgdorecaused such disclosure controls and procedoitge designed under our supervision,
to ensure that material information relating to thgistrant, including its consolidated subsidigrie made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

(b) Evaluated the effectiveness of the registrati$slosure controls and procedures and presentesi report our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psit based on such evaluation; and

(c) Disclosed in this report any change in thestgit's internal control over financial reportihgt occurred during the registrant's most
recent fiscal quarter (the registrant's fourthdisguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and
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5. The registrant's other certifying officers artthle disclosed, based on our most recent evahyatidhe registrant's auditors and the audit
committee of registrant's board of directors (aispas performing the equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the regigtsaability to record, process, summarize and rtefreincial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a siniifiole in the registrant's internal
control over financial reporting.

Date: March 9, 2005 /'s/ Edward Di cki nson

Edwar d Di cki nson, Chief Financial Oficer

2



Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Altair Naachnologies Inc. (the "Company") on Form 10-K tfee fiscal year ended December 31,
2004 as filed with the Securities and Exchange Cmsion on the date hereof (the "Report”), |, Alaotéher, Chief Executive Officer of the

Company, certify, pursuant to 18 U.S.C. ss. 135@dopted pursuant to ss. 906 of the Sarbanes-@xlegf 2002, that to the best of my
knowledge:

(1) The Report fully complies with the requiremeatsection 13(a) or 15(d) of the Securities ExgwAct of 1934; and

(2) The information contained in the Report faplgsents, in all material respects, the finana@aldition and results of operations of the
Company.

/sl Al an Got cher

Al an Got cher
Chi ef Executive Oficer

March 9, 2005



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Altair Naachnologies Inc. (the "Company") on Form 10-K tfee fiscal year ended December 31,
2004 as filed with the Securities and Exchange Csion on the date hereof (the "Report”), I, EdwRrckinson, Chief Financial Officer of

the Company, certify, pursuant to 18 U.S.C. ss018S adopted pursuant to ss. 906 of the Sarbaxiey-Act of 2002, that to the best of my

knowledge:

(1) The Report fully complies with the requiremeatsection 13(a) or 15(d) of the Securities ExgeAct of 1934; and

(2) The information contained in the Report faplgsents, in all material respects, the finana@aldition and results of operations of the
Company.

/sl Edward Di cki nson
Edwar d Di cki nson

Chi ef Financial Oficer
March 9, 2005

End of Filing
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