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PROSPECTUS
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SILVER BULL RESOURCES, INC.
2,545,976 SHARES OF COMMON STOCK

This Prospectus relates to the resale by the selling stockholders of up to 2,545,976 shares of our Common Stock held
by certain Company stockholders or to be issued upon exercise of warrants (the “Warrants”).  The shares of Common
Stock that may be offered and sold pursuant to this Prospectus are underlying Warrants acquired by the selling
stockholders in a private placement that was conducted in April through September 2009.  For purposes of this
Prospectus, we refer to ourselves as the “Company.”

The selling stockholders may sell Common Stock from time to time in the principal market on which the stock is
traded at the prevailing market price or in negotiated transactions.  The selling stockholders may be deemed
underwriters of the shares of Common Stock which they are offering. We will pay the expenses of registering these
shares.

Our Common Stock is registered under Section 12(b) of the Securities Exchange Act of 1934 (the “Exchange Act”) and
is listed on the NYSE Amex under the symbol “SVBL” and the Toronto Stock Exchange under the symbol “SVB”.  The
last reported sales price per share of our Common Stock as reported June 7, 2011 by the NYSE Amex was $0.74 and
by the TSX was Cdn $0.72.

INVESTING IN THESE SECURITIES INVOLVES SIGNIFICANT RISKS. SEE “RISK FACTORS” BEGINNING
ON PAGE 3.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this Prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

The date of this Prospectus is June 16, 2011.
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PROSPECTUS SUMMARY

The following summary highlights selected information contained in this Prospectus. This summary does not contain
all the information you should consider before investing in the securities. Before making an investment decision, you
should read the entire Prospectus carefully, including the “risk factors” section, the financial statements and the notes to
the financial statements.

SILVER BULL RESOURCES, INC.

Silver Bull Resources, Inc. (f/k/a Metalline Mining Company) (the “Company”) is an exploration stage company,
formed under the laws of the state of Nevada on August 20, 1993, to engage in the business of mining.  The Company
currently owns several concessions, which are located in the municipality of Sierra Mojada, Coahuila, Mexico (the
“Property”).  The Company’s primary objective is to define sufficient mineral reserves on the Property to justify the
development of a mechanized mining operation (the “Project”).  The Company conducts its operations in Mexico
through its wholly owned Mexican subsidiaries, Minera Metalin S.A. de C.V. (“Minera”) and Contratistas de Sierra
Mojada S.A. de C.V. (“Contratistas”).  Although the Company has been exploring certain mineral properties to date it
has not established any reserves, remains in the exploration state, and may never enter the development or production
stage.

On April 16, 2010, the Company completed a merger transaction with Dome Ventures Corporation (“Dome”), whereby
Dome became a wholly owned subsidiary of the Company (the “Merger Transaction”).  Dome holds three exploration
licenses in Gabon, West Africa that cover approximately 6,000 square kilometers and recently entered into a joint
venture agreement with AngloGold Ashanti Limited (“AngloGold”) on two of its licenses, Ndjole and Mevang. Dome
also entered into a second joint venture agreement on the Ogooue license held by AngloGold.  Dome’s third license,
the Mitzic license, has iron ore potential and the Company is currently looking for joint venture partners for this
license.  Operations in Gabon are conducted by Dome’s subsidiaries Dome Ventures SARL Gabon and African
Resources SARL Gabon.

We have generated no revenue.  We have used significant funds in operations, and expect this trend to continue for the
foreseeable future.  At October 31, 2010 there was stockholders' equity and working capital of $39,526,021 and
$9,071,821, respectively; as of April 30, 2011 there was stockholders’ equity and working capital of $37,884,917 and
$4,601,276 respectively. There is no assurance that we can generate net income, increase revenues or successfully
explore and exploit our properties.

Our principal offices are located at 885 West Georgia Street, Suite 2200, Vancouver, BC, Canada V6C 3E8, and our
telephone number is (604) 687-5800.  We are a Nevada corporation.

The Offering

Common stock to be offered by the selling
stockholders

2,545,976 shares

Common stock outstanding as of June 7, 2011 114,881,161 shares

Use of proceeds We will not receive any proceeds from the
sale of the shares of common stock covered
by this prospectus.
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NYSE Amex Symbol

Toronto Stock Exchange Symbol

SVBL

SVB

Documents Incorporated By Reference

The SEC allows us to “incorporate by reference” the information in documents we file with them, which means that we
can disclose important information to you by referring you to those documents.  The information incorporated by
reference is considered to be part of this Prospectus, and information that we file later with the SEC will automatically
update and supersede this information.  These documents provide a significant amount of information about us.  We
incorporate by reference the documents listed below and any future filings we will make with the SEC under Sections
13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 prior to the termination of this offering.

·  Our Annual Report on Form 10-K for the fiscal year ended October 31, 2010 (filed January 14, 2011) and as
amended by Amendment No. 1 (filed May 20, 2011).

·  Our Quarterly Report on Form 10-Q for the quarter ended January 31, 2011 (filed March 10, 2011).

·  Our Quarterly Report on Form 10-Q for the quarter ended April 30, 2011 (filed June 6, 2011)

·  Our Current Reports on Form 8-K, as amended, reporting events of (filing date in parentheses):

February 14, 2011 (filed February 17, 2011)
February 25, 2011 (filed March 3, 2011)
April 6, 2011 (filed April 12, 2011
April 13, 2011 (filed April 19, 2011)
April 20, 2011 (filed April 26, 2011)

·  Our Definitive Proxy Statement on Schedule 14A for our annual meeting of stockholders held on April 20, 2011
(filed March 10, 2011).

·  Our Registration Statement on Form 10-SB filed October 15, 1999, registering our Common Stock under the
Securities Act of 1934, as amended by Form 8-A filed on November 2, 2006 and on November 8, 2006.

SILVER BULL RESOURCES, INC.
885 West Georgia Street, Suite 2200

Vancouver, BC
Canada V6C 3E8

Tel: (604) 687-5800
Facsimile:  (604) 687-4646

Where You Can Find More Information

The documents described above are available electronically in the EDGAR database on the web site maintained by the
SEC.  You can find this information at http://www.sec.gov.  You may also read and copy any materials we have filed
with the SEC at the SEC’s public reference room at 100 F Street, NE, Washington, DC 20549.  You may obtain
information on the operation of the public reference room by calling the SEC at 1-800-SEC-0330.
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Note of Caution Regarding Forward-Looking Statements

This prospectus includes certain statements that may be deemed to be “forward-looking statements.” All statements,
other than statements of historical facts, included in this prospectus that address activities, events or developments that
our management expects, believes or anticipates will or may occur in the future are forward-looking statements. Such
forward-looking statements include discussion of such matters as:

• The amount and nature of future capital, development and exploration expenditures;

• The timing of exploration activities; and

• Business strategies and development of our business plan.

Forward-looking statements also typically include words such as “anticipate”, “estimate”, “expect”, “potential”, “could” or
similar words suggesting future outcomes. These statements are based on certain assumptions and analyses made by
us in light of our experience and our perception of historical trends, current conditions, expected future developments
and other factors we believe are appropriate in the circumstances. Such statements are subject to a number of
assumptions, risks and uncertainties, including such factors as the volatility and level of silver and zinc prices,
currency exchange rate fluctuations, uncertainties in cash flow, expected acquisition benefits, exploration mining and
operating risks, competition, litigation, environmental matters, the potential impact of government regulations, and
other matters discussed under the caption “Risk Factors,” many of which are beyond our control. Readers are cautioned
that forward-looking statements are not guarantees of future performance and that actual results or developments may
differ materially from those expressed or implied in the forward-looking statements.  The risks and uncertainties set
forth above are not exhaustive. Readers should refer to our annual report on Form 10-K, as  amended and other
documents incorporated by reference in this prospectus, which are available at www.sedar.com and at www.sec.gov
for a detailed discussion of these risks and uncertainties.

The Company is under no duty to update any of these forward-looking statements after the date of this prospectus.
You should not place undue reliance on these forward-looking statements.

RISK FACTORS

Our securities are highly speculative and involve a high degree of risk, including among other items the risk factors
described below.

RISKS RELATED TO OUR BUSINESS:

Exploration Stage Mining Company with No History of Operation

The Company is in its exploration stage, has very limited operating history, and is subject to all the risks inherent in a
new business enterprise. For example, to date we have had no revenues and have relied upon equity financing to fund
our operations. The likelihood of success of the Company must be considered in light of the problems, expenses,
difficulties, complication, and delays frequently encountered in connection with an exploration stage business, and the
competitive and regulatory environment in which the Company will operate, such as under-capitalization, personnel
limitations, and limited revenue sources.

3
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No Commercially Mineable Ore Body

No commercially mineable ore body has been delineated on the Company’s properties, nor have any reserves been
identified.  The Company is an exploration stage company and does not currently have any known reserves and cannot
be expected to have reserves unless and until a feasibility study is completed for the Sierra Mojada concessions that
show proven and probable reserves.  There can be no assurance that the Company’s concessions will ever contain
reserves and investors may lose their entire investment in the Company.

Mineral Resource Estimates May Not be Reliable

There are numerous uncertainties inherent in estimating quantities of mineral resources such as silver, zinc, lead, and
copper, including many factors beyond our control, and no assurance can be given that the recovery of mineral
resources will be realized.  In general, estimates of recoverable mineral resources are based upon a number of factors
and assumptions made as of the date on which the resource estimates were determined, such as geological and
engineering estimates which have inherent uncertainties and the assumed effects of regulation by governmental
agencies and estimates of future commodity prices and operating costs, all of which may vary considerably from
actual results.  All such estimates are, to some degree, uncertain and classifications of resources are only attempts to
define the degree of uncertainty involved.  For these reasons, estimates of the recoverable mineral resources, the
classification of such resources based on risk of recovery, prepared by different engineers or by the same engineers at
different times, may vary substantially.  As such, there is significant uncertainty in any mineral resource estimate and
actual deposits encountered and the economic viability of a deposit may differ materially from the Company’s
estimates.   No estimates of commerciality or recoverable mineral resources can be made at this time, if ever.

Our Business Plan is Highly Speculative and its Success Largely Depends on the Successful Exploration of our Sierra
Mojada Concessions

Although the Company holds exploration licenses in Gabon, Africa, our business plan is focused primarily on
exploring the Company’s Sierra Mojada concessions and to identify reserves, and if appropriate ultimately develop the
properties as described in this report.  Further, the Company has not established any reserves as its Sierra Mojada
project, remains in the exploration state, and may never enter the development or production stage.  Ultimately,
exploitation of mineralization and determining whether the mineralization might be extracted profitably is highly
speculative and it may take a number of years until production is possible, during which time the economic viability
of the project may change. Substantial expenditures are required to establish reserves, extract metals from ores and, in
the case of new properties, to construct mining and processing facilities.  The Sierra Mojada Project is subject to all of
the risks inherent in mineral exploration and development (as described in more detail below), operation and revenue
uncertainties, market sizes, profitability, market demand, and commodity price fluctuations.  Further, the economic
feasibility of any mineral exploration and/or development project is based upon, among other things, estimates of the
size and grade of reserves, proximity to infrastructures and other resources (such as water and power), production
rates, capital and operating costs, and metals prices.  Development projects are also subject to the completion of
favorable feasibility studies, issuance of necessary permits and the ability to raise further capital to fund
activities.  There can be no assurance that we will be successful in overcoming these risks.

4
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Due to Our History of Operating Losses, We are Uncertain That We Will Be Able to Maintain Sufficient Cash to
Accomplish Our Business Objectives.

During the fiscal years ended October 31, 2010 and 2009 we suffered net losses of $9,405,490 and $4,724,110
respectively. At October 31, 2010 there was stockholders’ equity of $39,526,021 and working capital of
$9,071,821.  There is no assurance that we can generate net income, generate revenues or successfully explore and
exploit our properties.

Significant amounts of capital will be required to continue to explore and potentially develop the Sierra Mojada
concessions.  The Company is not engaged in any revenue producing activities and does not expect to do so in the
near future.  Currently the Company’s sources of funding consist of the sale of additional equity securities, entering
into joint venture agreements or selling a portion of our interests in our assets. There is no assurance that any
additional capital that the Company will require will be obtainable on terms acceptable to us, if at all. Failure to obtain
such additional financing could result in delays or indefinite postponement of further exploration and development of
our projects. Additionally financing, if available, will likely result in substantial dilution to existing stockholders.

Capital Requirements and Liquidity; Need for Subsequent Funding

Company management and our board of directors monitor our overall costs and expenses and, if necessary, adjust
Company programs and planned expenditures in an attempt to ensure we have sufficient operating capital. We
continue to evaluate our costs and planned expenditures for our on-going exploration project at our Sierra Mojada
mining concessions.  Although the Company raised in excess of $3,000,000 during its 2010 fiscal year, and the
Merger Transaction resulted in the Company’s cash and cash equivalent assets increasing by approximately
$14,580,000, the continued exploration and development of the Sierra Mojada project will require significant amounts
of additional capital.  Additionally, once AngloGold funds its exploration commitment under the joint venture
agreements, the Company may require additional capital to further its interests in Gabon.  As a result the Company
may need to explore raising additional capital during fiscal 2011 so that it can continue to fully fund its planned
operations.  The weak US and global economies combined with instability in global financial and capital markets have
impacted the availability of funding.  If the disruptions in the global financial and capital markets continue, debt or
equity financing may not be available to us on acceptable terms, if at all. Equity financing, if available, may result in
substantial dilution to existing stockholders.  If we are unable to fund future operations by way of financing, including
public or private offerings of equity or debt securities, our business, financial condition and results of operations will
be adversely impacted.

Disruptions in the Global Financial and Capital Markets May Impact Our Ability to Obtain Financing.

The global financial and capital markets have experienced on-going volatility and disruption.  Although we expect to
meet our near term liquidity needs with our working capital on hand, we will continue to need further funding to
achieve our business objectives.  In the past, the issuance of equity securities has been the major source of capital and
liquidity for us.  The extraordinary conditions in the global financial and capital markets have currently limited the
availability of this funding.  If the disruptions in the global financial and capital markets continue, debt or equity
financing may not be available to us on acceptable terms, if at all.  If we are unable to fund future operations by way
of financing, including public or private offerings of equity or debt securities, our business, financial condition and
results of operations will be adversely impacted.
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Our Exploration Activities Require Significant Amounts of Capital that May Not Be Recovered.

Mineral exploration activities are subject to many risks, including the risk that no commercially productive or
extractable resources will be encountered. There can be no assurance that our activities will ultimately lead to an
economically feasible project or that we will recover all or any portion of our investment. Mineral exploration often
involves unprofitable efforts, including drilling operations that ultimately do not further our exploration efforts, as
well as operating and other costs. The cost of minerals exploration is often uncertain and cost overruns are common.
Our drilling and exploration operations may be curtailed, delayed or canceled as a result of numerous factors, many of
which are beyond our control, including title problems, weather conditions, compliance with governmental
requirements and shortages or delays in the delivery of equipment and services.

The Company Primarily Relies on a Third Party to Fund the Exploration of its Interests in Gabon Africa

In October 2009 Dome (which became a Company wholly owned subsidiary in April 2010) entered into two joint
venture agreements with AngloGold with respect to the exploration of its Ndjole and Mevang exploration licenses in
Gabon Africa. Additionally, Dome entered into a separate joint venture agreement with respect to a license held by a
third party - the Ogooue license. Prior to Dome entering into the joint venture agreement with respect to its license,
Dome was not engaged in active exploration operations with respect to its Gabon licenses.  The terms of the joint
venture agreements require AngloGold to fund the initial (and current) exploration costs of two of the Company’s
exploration licenses.  Should AngloGold elect not to fund the exploration commitments under the joint venture
agreements, 100% interest in the licenses shall revert to Dome and the joint venture will cease.  Accordingly, the
Company may have to temporarily (or permanently) scale back exploration of its Gabon licenses and/or attempt to
identify another third party to fund the exploration efforts.  Alternatively, the Company could suspend altogether its
exploration activities in Gabon.

Risks Inherent in the Minerals Exploration Industry

The Company is subject to all of the risks inherent in the minerals exploration industry including, without limitation,
the following:

• competition from a large number of companies, many of which are significantly larger
than the Company, in the acquisition, exploration, and development of mining
properties;

• the Company might not be able raise enough money to pay the fees, taxes and perform
labor necessary to maintain its concessions in good force;

• exploration for minerals is highly speculative and involves substantial risks, even
when conducted on properties known to contain significant quantities of
mineralization, our exploration projects may not result in the discovery of
commercially mineable deposits of ore;

• the probability of an individual prospect ever having reserves that meet the
requirements of Securities Act Industry Guide 7 is extremely remote, or the properties
may not contain any reserves, and any funds spent on exploration may be lost;

6
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• our operations are subject to a variety of existing laws and regulations relating to
exploration and development, permitting procedures, safety precautions, property
reclamation, employee health and safety, air quality standards, pollution and other
environmental protection controls and the Company may not be able to comply with
these regulations and controls; and

• a large number of factors beyond the control of the Company, including fluctuations
in metal prices, inflation, and other economic conditions, will affect the economic
feasibility of mining.

Our results of operations and financial condition could be adversely affected by changes in currency exchange rates.

Our results of operations and financial condition are affected in part by currency exchange rates portions of our
operating costs in Mexico and Gabon are denominated in the local currency. A weakening U.S. Dollar will have the
effect of increasing operating costs while a strengthening U.S. Dollar will have the effect of reducing operating costs.
The Gabon local currency is tied to the Euro. The exchange rate between the Euro and the U.S. dollar has fluctuated
widely in response to international political conditions, general economic conditions and other factors beyond our
control.

THE BUSINESS OF MINERAL EXPLORATION IS SUBJECT TO MANY RISKS:

Fluctuating Price for Metals

The Company’s operations will be greatly influenced by the prices of commodities, including silver, zinc, lead, copper,
and other metals.  These prices fluctuate widely and are affected by numerous factors beyond the Company’s control,
including interest rates, expectations for inflation, speculation, currency values, in particular the strength of the United
States dollar, global and regional demand, political and economic conditions and production costs in major metal
producing regions of the world.

Maintaining Mining Concessions in Mexico Imposes Various Obligations on the Company

The Company holds mining concessions in Mexico.  The Company holds title to the concessions that it owns subject
to its obligation to maintain the concessions by conducting work on the concessions, recording evidence of the work
with the Mexican Ministry of Mines and paying a semi-annual fee to the Mexican government. Ownership of the
concessions provides the Company with exclusive exploration and exploitation rights of all minerals located on the
concessions, but does not include the surface rights to the real property.  Therefore, the Company will need to
negotiate the necessary agreements, as needed, with the appropriate surface landowners if the Company determines
that a mining operation is feasible for the concessions. The Company currently anticipates that it will build mining
infrastructure needed on land in part owned by the Company and in part owned by the local municipality. The
municipality officials indicate that they are willing to negotiate the necessary agreements, but there can be no
assurance that an agreement that is satisfactory to the Company will be reached.

Title to Our Mineral Properties May be Challenged

We attempt to confirm the validity of its rights to title to, or contract rights with respect to, each mineral property in
which we have a material interest. However, we cannot guarantee that title to our properties will not be challenged.
Title insurance generally is not available, and our ability to ensure that we have obtained secure claim to individual
mineral properties or mining concessions may be severely constrained. Our mineral properties may be subject to prior
unregistered agreements, transfers or claims, and title may be affected by, among other things, undetected defects. In
addition, we may be unable to operate our properties as permitted or to enforce our rights with respect to our
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properties. We annually check the official land records in Mexico City to determine if there are annotations indicating
the existence of a legal challenge against the validity of any of our concessions. As of October 2010, there were no
such annotations, nor are we aware of any challenges from the government or from third parties.
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Risks Inherent With Foreign Operations

The Company’s operations are currently conducted primarily in Mexico and it also holds interests in Gabon, and as
such the operations of the Company are exposed to various levels of political, economic and other risks and
uncertainties. These risks and uncertainties include, but are not limited to, terrorism, hostage taking, military
repression,  extreme fluctuations in currency exchange rates, high rates of inflation, labor unrest, the risks of war or
civil unrest, expropriation and nationalization, renegotiation or nullification of existing concessions, licenses, permits,
approvals and contracts, illegal mining, changes in taxation policies, restrictions on foreign exchange and repatriation,
changing political conditions, currency controls and governmental regulations that favor or require the rewarding of
contracts to local contractors or require foreign contractors to employ citizens of, or purchase supplies from, a
particular jurisdiction.

Changes, if any, in mining or investment policies or shifts in political attitude in Mexico and/or Gabon may adversely
affect the operations or profitability of the Company. Operations may be affected in varying degrees by government
regulations with respect to, but not limited to, restrictions on production, price controls, export controls, currency
remittance, income taxes, expropriation of property, foreign investment, maintenance of claims, environmental
legislation, land use, land claims of local people, water use and mine safety.  Failure to comply strictly with applicable
laws, regulations and local practices relating to mineral right applications and tenure, could result in loss, reduction or
expropriation of entitlements, or the imposition of additional local or foreign parties as joint venture partners with
carried or other interests.

The occurrence of these various factors and uncertainties cannot be accurately predicted and could have an adverse
effect on the operations of the Company. In addition, legislation in the United States regulating foreign trade,
investment and taxation could have a material adverse effect on our financial condition, results of operations and cash
flows.  In management’s judgment, these risks are much less than the equivalent risks would be for a project of a
similar nature conducted in the United States.

Environmental Controls

Compliance with statutory environmental quality requirements may necessitate significant capital outlays, may
materially affect the earning power of the Company, or may cause material changes in the Company’s intended
activities.  Our exploration operations at the Sierra Mojada Project and in Gabon require compliance with local and
federal regulations. No assurance can be given that environmental standards imposed by either federal or state
governments will not be changed or become more stringent, thereby possibly materially adversely affecting the
proposed activities of the Company.  In addition, if we are unable to fund fully the cost of remediation of any
environmental condition, we may be required to suspend operations or enter into interim compliance measures
pending completion of the required remediation.

Availability of Water

Water is essential in all phases of the exploration and development of mineral properties.  It is used in such processes
as exploration, drilling, leaching, placer mining, dredging, testing, and hydraulic mining.  Mining and ore processing
requires large volumes of water.  Both the lack of available water and the cost of acquisition may make an otherwise
viable project economically impossible to complete.  Although work completed thus far indicates that an adequate
supply of water can probably be developed in the area for an underground mining operation, the Company will need
to complete an additional water exploration program to determine if there is sufficient water available for an open pit
mining operation.

8
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Shortages of Supplies and Materials

The mineral industry has experienced from time to time shortages of certain supplies and materials necessary in the
exploration for and evaluation of mineral deposits.  The prices at which such supplies and materials are available have
also greatly increased.  Our planned operations would likely be subject to delays due to such shortages and that further
price escalations will increase the Company’s costs of such supplies and materials.  Experience of the Company and of
others in the industry is that suppliers are often unable to meet contractual obligations for supplies, equipment,
materials, and services, and that alternate sources of supply do not exist.

Availability of Outside Engineers and Consultants

The Company is heavily dependent upon outside engineers and other professionals to complete work on its
exploration projects.  The mining industry has experienced significant growth over the last several years and as a
result, many engineering and consulting firms have experienced a shortage of qualified engineering personnel.  The
Company closely monitors its outside consultants through regular meetings and review of resource allocations and
project milestones.  However, the lack of qualified personnel combined with increased mining projects could result in
delays in completing work on our exploration projects or result in higher costs to keep personnel focused on our
project.

Operational Hazards; Uninsured Risks

The Company is subject to risks and hazards, including environmental hazards, industrial accidents, the encountering
of unusual or unexpected geological formations, cave-ins, flooding, earthquakes and periodic interruptions due to
inclement or hazardous weather conditions.  These occurrences could result in damage to, or destruction of, mineral
properties or production facilities, personal injury or death, environmental damage, reduced production and delays in
mining, asset write-downs, monetary losses and possible legal liability.  The Company may not be insured against all
losses or liabilities, which may arise from operations, either because such insurance is unavailable or because the
Company has elected not to purchase such insurance due to high premium costs or other reasons.  Although the
Company maintains insurance in an amount that we consider to be adequate, liabilities might exceed policy limits, in
which event we could incur significant costs that could adversely affect our results of operation.  The realization of
any significant liabilities in connection with our mining activities as described above could negatively affect our
results of operations and the price of our common stock.

Need for Additional Key Personnel; Reliance on Officers and Directors

At the present, the Company employs a limited number of full-time employees and utilizes outside consultants in the
United States, and in large part relies in large part on the personal efforts of its officers and directors. The success of
the Company’s proposed business will depend, in part, upon the ability to attract and retain qualified employees. The
Company believes that it will be able to attract competent employees, but no assurance can be given that the Company
will be successful in this regard. If the Company is unable to engage and retain the necessary personnel, its business
would be materially and adversely affected.

9
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 Recent Changes in Our Senior Management May Result in a Disruption of Operations or Have Adverse Impacts on
our Business.

Since April 2010, the Company has significantly reorganized its management team.  In July 2010, Merlin Bingham
ceased serving as the Company’s President and Chief Executive Officer and soon thereafter Roger Kolvoord ceased
serving as the Company’s Executive Vice President.  During 2010, Messrs. Bingham and Kolvoord ceased serving as
directors.  Messrs. Bingham and Kolvoord had been actively involved in the Company and its operations for fourteen
and eight years respectively.  Mr. Gregory Hahn, a former member of the Company’s Board of Directors, served as the
Company’s Interim President and Chief Executive Officer from July 2010 through February 2011.  In late
February/early March the Company appointed Tim Barry as President and CEO, as well as a member of the Board,
and soon thereafter appointed Sean Fallis as the Company’s new Chief Financial Officer.

Additionally, from September 2010 until his appointment as President and CEO, Tim Barry served as the Company’s
Vice President of Operations working on site at the Sierra Mojada Project.   The Company recently appointed a
Country Manager to replace him in that role.

Finally, the slate of directors elected at the annual meeting of stockholders held April 20, 2011 included three persons
who were either recently appointed to the board or became  new members of the board as a result of the meeting.  At
the conclusion of that meeting three longstanding directors (Greg Hahn, Robert Kramer and Wes Pomeroy) ceased
serving as directors.

The departure of these officers and the introduction of new officers and directors to fill their positions may disrupt our
operations and adversely effect our business operations and planned activities.

RISKS RELATING TO OUR COMMON STOCK:

No Dividends Anticipated

At the present time the Company does not anticipate paying dividends, cash or otherwise, on its common stock in the
foreseeable future. Future dividends will depend on earnings, if any, of the Company, its financial requirements and
other factors. There can be no assurance that the Company will pay dividends.

Our Stock Price Can Be Extremely Volatile

The trading price of our common stock has been and could continue to be subject to wide fluctuations in response to
announcements of our business developments and drill results, progress reports on our feasibility study, the metals
markets in general, and other events or factors. In addition, stock markets have experienced extreme price volatility in
recent years. This volatility has had a substantial effect on the market prices of companies, at times for reasons
unrelated to their operating performance. Such broad market fluctuations may adversely affect the price of our
common stock.

USE OF PROCEEDS

Unless otherwise indicated in the applicable prospectus supplement, we will not receive any proceeds from the sale of
shares of our Common Stock by any selling stockholder named in such prospectus supplement.
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SELLING SECURITY HOLDERS

Selling stockholders are persons or entities that, directly or indirectly, have acquired or will acquire from the
Company from time to time Common Stock, upon exercise of the Warrants.  The Warrants were acquired by the
selling stockholders in a private placement transaction that was conducted by the Company in April through
September 2009 in which each investor obtained both shares of common stock and Warrants.  Each Warrant is
exercisable at to acquire the Company’s common stock at $0.50 per share.  This prospectus and any prospectus
supplement will only permit the selling stockholders to sell shares of Company Common Stock they acquire upon the
exercise of the Warrants.

The selling stockholders and any of their pledgees, assignees and successors-in-interest may from time to time offer
and sell the securities pursuant to this prospectus and any applicable prospectus supplement.  The selling stockholders
may offer all or some portion of the securities they hold, but only shares of Company common stock that are acquired
upon the exercise of the Warrants may be sold pursuant to this prospectus or any applicable prospectus
supplement.  To the extent that any of the selling stockholders are brokers or dealers, they may be deemed to be
“underwriters” within the meaning of the Securities Act.

The following table sets forth the name of persons who are offering the resale of shares of common stock by this
Prospectus, the number of shares of common stock beneficially owned by each person, the number of shares of
common stock that may be sold in this offering and the number of shares of common stock each person will own after
the offering, assuming they sell all of the shares offered.    The information appearing in the table below is based on
information provided by or on behalf of the named selling stockholders.  We will not receive any proceeds from the
resale of the common stock by the selling stockholders.

A B C

Name

Total Shares
Beneficially
Owned (1)

Shares
Offered
Hereby

Shares
Owned After
Offering (1)
(2)

William P Bingham Sr. Living Trust (3) 6,000 6,000 0
Gene Gunn Revocable Living Trust (3) 15,000 15,000 0
Mario Lombardi 150,000 150,000 0
HA T Nguyen 171,433 52,000 119,433
Michael Schneider 10,000 10,000 0
Charles R Weaver 654,390 130,000 524,390
Adrian Brink 25,000 25,000 0
Wilhelm Kulmann 150,060 50,020 100,040
Midsouth Investor Fund LP (3) 300,000 300,000 0
Joyce Barish 100,000 100,000 0
Michael Barish 200,000 200,000 0
John C Barrett 1,100,000 1,100,000 0
Steven Carlitz 200,000 200,000 0
Jerry Melillo 67,700 20,000 47,700
David Nahmias (4) 21,956 21,956 0
DRC Partners LLC (3) 20,000 20,000 0
Lazarus Investment Partners LLLP (3) 9,656,748 146,000 9,510,748
TOTALS 12,848,287 2,545,976 10,302,311

(1) The beneficial ownership of the common stock by the selling stockholder set forth in the table is determined in
accordance with Rule 13d-3 under the Securities Exchange Act of 1934, as amended, and the information is not
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necessarily indicative of beneficial ownership for any other purpose. Under such rule, beneficial ownership includes
any shares as to which the selling stockholders has sole or shared voting power or investment power and also any
shares, which the selling stockholders has the right to acquire within 60 days.

(2) Assumes that all securities registered will be sold.

(3) The natural person(s) who exercise voting and/or dispositive and investing powers are the following
individuals:  Mr. Gene Gunn has voting and dispositive power on behalf of Gene Gunn Revocable Living Trust;
Lazarus Investment Partners LLLP is controlled by Justin Boras; Lyman O. Heidtke has voting and dispositive power
on behalf of Midsouth Investment Fund LP; and after reasonable efforts to contact DRC Partners LLC the registrant
was unable to confirm the natural persons who exercise voting and/or dispositive powers on behalf of that entities.

(4)  Mr. Nahmias has served as a consultant for the Company.
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PLAN OF DISTRIBUTION

Each selling stockholder of our Common Stock and any of their pledgees, assignees and successors-in-interest may,
from time to time, sell any or all of their shares of Common Stock on the trading market or any other stock exchange,
market or trading facility on which the shares are traded or in private transactions. These sales may be at fixed or
negotiated prices. A selling stockholder may use any one or more of the following methods when selling shares:

• ordinary brokerage transactions and transactions in which the broker-dealer
solicits purchasers;

• block trades in which the broker-dealer will attempt to sell the shares as agent but
may position and resell a portion of the block as principal to facilitate the
transaction;

• purchases by a broker-dealer as principal and resale by the broker-dealer for its
account;

• an exchange distribution in accordance with the rules of the applicable exchange;
• privately negotiated transactions;
• settlement of short sales entered into after the date of this prospectus;
• Broker-dealers may agree with the Selling Stockholders to sell a specified number

of such shares at a stipulated price per share;
• a combination of any such methods of sale;
• through the writing or settlement of options or other hedging transactions, whether

through an options exchange or otherwise; or
• any other method permitted pursuant to applicable law.

The selling stockholders may also sell shares under Rule 144 under the Securities Act of 1933, as amended (the
“Securities Act”), if available, rather than under the Prospectus.

Broker-dealers engaged by the selling stockholders may arrange for other brokers-dealers to participate in sales.
Broker-dealers may receive commissions or discounts from the selling stockholders (or, if any broker-dealer acts as
agent for the purchaser of shares, from the purchaser) in amounts to be negotiated. Each selling stockholder does not
expect these commissions and discounts relating to its sales of shares to exceed what is customary in the types of
transactions involved.

The selling stockholders and any broker-dealers or agents that are involved in selling our Common Stock may be
deemed to be “underwriters” within the meaning of the Securities Act in connection with such sales. In such event, any
commissions received by such broker-dealers or agents and any profit on the resale of the Common Stock purchased
by them may be deemed to be underwriting commissions or discounts under the Securities Act. Each selling
stockholder has informed us that he, she or it does not have any agreement or understanding, directly or indirectly,
with any person to distribute the Common Stock

The resale shares will be sold only through registered or licensed brokers or dealers if required under applicable state
or provincial securities laws. In addition, in certain states or provinces, the resale shares may not be sold unless they
have been registered or qualified for sale in the applicable state or an exemption from the registration or qualification
requirement is available and is complied with.
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Under applicable rules and regulations under the Exchange Act, any person engaged in the distribution of the resale
shares may not simultaneously engage in market making activities with respect to our Common Stock for a period of
two business days prior to the commencement of the distribution. In addition, the selling stockholders will be subject
to applicable provisions of the Exchange Act and the rules and regulations thereunder, including Regulation M, which
may limit the timing of purchases and sales of shares of our Common Stock by the selling stockholders or any other
person.

INDEMNIFICATION FOR SECURITIES ACT LIABILITIES

Our bylaws provide for indemnification of directors and officers to the fullest extent permitted by Nevada
law.  Nevada law provides that a Nevada corporation may indemnify, and our bylaws provide that the corporation
shall indemnify, any person who was or is a party or is threatened to be made a party to any threatened, pending, or
completed action, suit or proceeding, except an action by or in the right of the corporation, by reason of the fact that
such person is or was a director, officer, employee or agent of the corporation, against expenses, including attorneys’
fees, judgments, fines and amounts paid in settlement actually and reasonably incurred in connection with the action,
suit or proceeding, if the person (a) is not liable pursuant to NRS § 78.138 or (b) acted in good faith and in a manner
which the person reasonably believed to be in or not opposed to the best interests of the corporation.  NRS § 78.138
and the bylaws provide that a director of the Company shall not be personally liable to the Company or its
stockholders or creditors for damages resulting from any action or failure to act in his or her capacity as a director or
officer, if his or her act or omission did not constitute a breach of his or her fiduciary duties and did not involve
intentional misconduct, fraud or a knowing violation of law.  Nevada law provides that, to the extent a director,
officer, employee or agent has been successful on the merits or otherwise in the defense of an action, suit or
proceeding, the Company shall indemnify such person against expenses incurred in connection with the defense.  Our
bylaws provide that any repeal or amendment of a person’s rights to indemnification shall be prospective only, and a
director shall not be liable to the Company or its stockholders or creditors to such further extent as permitted by any
law enacted after adoption of the bylaws, including, without limitation, any subsequent amendment to the NRS.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and
controlling persons of the Company pursuant to the foregoing provisions, or otherwise, the Company has been advised
that in the opinion of the Securities and Exchange Commission such indemnification is against public policy as
expressed in the Securities Act and is, therefore, unenforceable.
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