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If any of the securities being registered on this Form are to be offered on a
delayed or continuous basis pursuant to Rule 415 under the Securities Act of
1933, check the following box: [x]

If this Form is filed to register additional securities for an offering pursuant
to Rule 462 (b) under the Securities Act, please check the following box and list
the Securities Act registration statement number of the earlier effective
registration statement for the same offering. [ ]

If this Form is a post-effective amendment filed pursuant to Rule 462 (c) under
the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement
for the same offering. [ ]

If this Form is a post-effective amendment filed pursuant to Rule 462 (d) under
the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement
for the same offering. [ ]

If delivery of the prospectus is expected to be made pursuant to Rule 434, check
the following box. [ ]

Title of Each Class of Amount to be Proposed Maximum Proposed Maximu

Securities to be Registered (1) Registered Offering Price Aggregate
Per Share (2) Offering Price (

Common Stock, par value $.01 per share 6,268,065 $.17 $1,065,571.10

(1) This Registration Statement relates to the registration of 6,268,065
shares of common stock, $.01 par value, which we are obligated to register on
behalf of Selling Shareholders. See "Management's Discussion and Analysis of
Financial Condition and Results of Operations - Financial Condition and
Liquidity" and "Selling Shareholders."

(2) This Registration Statement covers (i) 2,317,597 shares of common stock
issuable upon conversion of debentures at $0.29125 per share, and 1,682,403
additional shares issuable upon conversion if the market price is less than
$.29125 per share which we are required to register pursuant to a financing
agreement with purchasers of our convertible debentures; (ii) 1,394,050 shares
issuable upon exercise of related warrants at $0.39 per share; (iii) 150,000
shares of common stock held by a Selling Shareholder; (iv) 240,343 shares
issuable to the holders of debentures as penalties; and (v) 483,672 shares held
by former holders of Series C preferred stock. Pursuant to Rule 457 (c) under the
Securities Act of 1933, the aggregate offering price of the common shares
underlying the debentures and the warrants is computed on the basis of the
average of the bid and asked price for our common stock in the over-the-counter
market on October 25, 2001.

The registrant hereby amends this registration statement on the date or dates as
may be necessary to delay its effective date until the registrant shall file a
further amendment which specifically states that this registration statement
shall thereafter become effective in accordance with Section 8(a) of the
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Securities Act of 1933 or until the registration statement shall become
effective on the date the Commission, acting pursuant to said Section 8(a), may
determine.

PRELIMINARY PROSPECTUS Subject To Completion, Dated OCTOBER , 2001

The information in this prospectus is not
complete and may be changed.

UNITED STATES ANTIMONY CORPORATION
6,268,065 Shares

Common Stock

We are registering the following shares for resale by Selling Shareholders.
See "Selling Shareholders":

o 4,000,000 shares of common stock issuable at a price per share equal to
the lower of $.29125 or 75% of the market price upon conversion of our
10% convertible debentures issued and issuable to 5 of the selling
shareholders;

o 240,343 liquidated damage shares of common stock issuable ratably to
the holders of our 10% convertible debentures. o 432,692 shares of
common stock issuable at $.39 per share upon exercise of warrants held
by 5 of the selling shareholders; o 961,358 shares of common stock
issuable at $.39 per share upon exercise of agent's warrants held by 3
of the selling shareholders;

o 150,000 shares of common stock held by 1 of the selling shareholders;
and
o 483,672 shares of common stock held by 13 of the selling shareholders

who converted their shares of our Series C Preferred Stock.
We will pay the expenses of registering these shares.

We will receive no part of the proceeds from any sale of the shares by the
selling shareholders. See "Selling Shareholders."

The selling shareholders will receive the price per share available in
the Over-The-Counter market. See "Determination of Offering Price."

Investing in these shares involves significant risks.
See "Risk Factors" section of this Prospectus beginning on page 2.

Our common stock is registered under Section 12(g) of the Securities Exchange
Act of 1934 and trades are reported on the Over-The-Counter Electronic Bulletin
Board (OTCBB) under the symbol "UAMY." The last reported sale price per share of



Edgar Filing: UNITED STATES ANTIMONY CORP - Form SB-2/A

our common stock by the OTCBB on October 23, 2001 was $.17 per share.
The Securities and Exchange Commission and state
securities regulators have not 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 , 2001
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PROSPECTUS SUMMARY

The following summary highlights material 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. Some of the statements made in this prospectus discuss future events
and developments, including our future business strategy and our ability to
generate revenue, income and cash flow. These forward-looking statements involve
risks and uncertainties which could cause results to differ materially from
those contemplated in these forward-looking statements.

The Company

Our principal business is the production of antimony products including
antimony metal, antimony oxides and sodium antimonate. In the year ended
December 31, 1999 and December 31, 2000, antimony product sales generated
revenues of approximately $4.7 million and $5 million, respectively.

Our antimony mining properties, mill and metallurgical plant are
located in Montana. Mining of antimony was suspended in 1983 because antimony
can be purchased more economically from foreign sources. We acquired a 50%
interest in United States Antimony, Mexico S.A. de C.V. ("USAMSA"), upon its
incorporation in Mexico in April 1998. USAMSA intends to produce antimony metal
and other products to be delivered to our Montana mill for processing. This
Mexican company has not commenced operations and is expected to remain in
developmental stages in the foreseeable future.

We have entered into a joint venture to mine, process and sell zeolite.
This venture is in the developmental stage but is not expected to contribute
materially to our operating revenue in the near future.

Our mailing address is P.O. Box 643 and our physical address is 1250
Prospect Creek Road, Thompson Falls, Montana 59873. Our telephone number is
(406) 827-3523.

The Offering

Common Stock Offered

For Resale:....... 6,268,065 shares, issuable to Selling Shareholders
upon conversion of our 10% convertible debentures,
exercise of related warrants; and, common stock held
by 14 selling shareholders

Shares Outstanding
Before the Offering(1l) 19,134,564

Shares Outstanding
After the Offering(2) 25,402,629

Recent Price:..... As of October 23, 2001, the closing bid price of our
common stock reported on the Electronic Bulletin
Board was $.17

Use of Proceeds:.. Working capital and general corporate purposes. (3)

Over-The-Counter
Electronic Bulletin
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Board Symbol:..... UAMY

(1) As of June 30, 2001.

(2) Assumes all shares registered in this prospectus are sold. In such event,
the registered shares will represent 24.67% of the total shares outstanding
after the offering. (3) We will receive no proceeds from the issuance of shares
of common stock upon the conversion of the 10% convertible debentures. If
exercised, we will receive proceeds from the sale of shares issuable upon the
exercise of warrants by the Selling Shareholders. We will not received proceeds
from resale of our common stock by the Selling Shareholders.

RISK FACTORS

You should carefully consider the following risks and all of the other
information set forth in this prospectus. Some of the following risks relate
principally to our business. Other risks relate to our financial condition, the
securities markets and ownership of our stock. The risks and uncertainties
described below are not the only ones facing our company. Additional risks and
uncertainties not presently known to us or that we currently believe to be
immaterial may also adversely affect our business.

If any of the following risks and uncertainties develop into actual
events, our business, financial condition or results of operations could be
harmed and the price of our stock could go down. This means you could lose all
or part of your investment.

There are risks associated with forward-looking statements made by us
and actual results may differ.

Some of the information in this Form SB-2 contains forward-looking
statements that involve substantial risks and uncertainties. You can identify
these statements by forward-looking words as "may," "will," "expect,"
"anticipate," "believe," "estimate" and "continue," or similar words. You should
read statements that contain these words carefully because they: o discuss our
future expectations; o contain projections of our future results of operations
or of our financial condition; and o state other "forward-looking" information.

We believe it is important to communicate our expectations. However,
there may be events in the future that we are not able to accurately predict or
over which we have no control. The risk factors listed in this section, as well
as any cautionary language in this prospectus, provide examples of risks,
uncertainties and events that may cause our actual results to differ materially
from the expectations we describe in our forward-looking statements. You should
be aware that the occurrence of the events described in these risk factors could
have an adverse effect on our business, results of operations and financial
condition.

Risks Related to This Offering

Our share price may decline because of the ability of the Selling Shareholders
to sell shares of our common stock, resulting in a loss of value to our other
shareholders.

This prospectus covers 6,268,065 shares for sale by the Selling
Shareholders. Sales of substantial amounts of our common stock by the Selling
Shareholders, or the possibility of sales of up to one-third of the presently
outstanding shares, could adversely affect the prevailing market price of our
common stock and impede our ability to raise capital through the issuance of
equity securities. Subject to applicable federal and state securities laws and
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contractual limitations, after converting their debentures and/or exercising
their warrants to purchase shares of our common stock, the Selling Shareholders
may sell any and all of the Shares. Trading volume in our stock on the OTC
Bulletin Board has historically been light; and sale of blocks of common stock
could depress the market price of our stock.

By short-selling our stock, the Selling Shareholders could depress the market
price of our shares, enabling the Selling Shareholders to acquire more shares
upon exercise of debenture conversion rights and thereby increasing the dilution
of the other shareholders' equity in the company and resulting in a loss of
value to our other shareholders.

A short-sale is the sale of a security that the seller does not own or
that the seller owns but does not deliver. In order to deliver the security to
the purchaser, the short-seller will borrow the security, typically from a
broker-dealer or an institutional investor. The short-seller later closes out
the position by returning the security to the lender, typically by purchasing
equivalent securities on the open market. In general, short-selling is utilized
to profit from an expected downward price movement, or to hedge the risk of a
long position in the same security or in a related security.

Although short-selling serves useful market purposes, it also may be
used as a tool for manipulation. One example is the "bear raid" where an equity
security 1is sold short in an effort to drive down the price of the security by
creating an imbalance of sell-side interest. Short-selling at successively lower
prices may drive the market down and may accelerate a declining market by
exhausting all remaining bids at one price level, causing successively lower
prices to be established by long sellers. Further, short-selling can increase
stock price volatility.

The Securities and Exchange Commission has adopted rules which regulate
short-selling of securities listed on national securities exchanges. The
National Association of Securities Dealers similarly regulates Nasdaq National
Market Systems (NMS) securities. These rules do not apply to short sales of
securities, like our common stock, which are traded in the over-the-counter
market and quoted on the Electronic Bulletin Board.

Our debenture conversion price formula has no floor. Twenty percent
(20%) of our presently outstanding shares and two-thirds of the shares
registered by this prospectus are available to the Selling Shareholders at 75%
of the market price. The lower the market price for our common stock, the
greater the number of shares the Selling Shareholders can acquire upon
conversion of the debentures into common stock. The Selling Shareholders could
use a short-selling strategy to drive down the market price of our common stock
and then exercise conversion rights to acquire more shares and dilute the other
shareholders' interests in us.

Our Common Stock Is A "Penny Stock," And Compliance With Requirements For
Dealing In Penny Stocks May Make It Difficult For Holders Of Our Common Stock To
Resell Their Shares.

The limited public market for our common stock, is in what is known as
the over-the-counter market and, trading of our stock is quoted under the symbol
"UAMY" on the Electronic Bulletin Board operated for the NASD. At least for the
foreseeable future, our common stock will be deemed to be a "penny stock" as
that term is defined in Rule 3a51-1 under the Securities Exchange Act of 1934.
Rule 15g-2 under the Exchange Act requires broker/dealers dealing in penny
stocks to provide potential investors with a document disclosing the risks of
penny stocks and to obtain from these inventors a manually signed and dated
written acknowledgement of receipt of the document before effecting a
transaction in a penny stock for the investor's account. Compliance with these
requirements may make it more difficult for holders of our common stock to
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resell their shares to third parties or otherwise, which could have a material
adverse effect on the liquidity and market price of our common stock (see
"Description of Securities - Penny Stock Rules").

Penny stocks are stocks:

o with a price of less than $5.00 per share unless traded on NASDAQ or a
national securities exchange;

Penny stock are also stocks which are issued by companies with:
o net tangible assets of less than:

>> $2.0 million (if the issuer has been in continuous operation for at
least three years); or

>> $5.0 million (if in continuous operation for less than three years);
or
o average revenue of less than $6.0 million for the last three years.

It is more difficult for our shareholders to sell their shares because we are
not, and may never be, eligible for NASDAQ or any National Stock Exchange.

We are not presently, and it is likely that for the foreseeable future
we will not be, eligible for inclusion in NASDAQ or for listing on any United
States national stock exchange. To be eligible to be included in NASDAQ, a
company 1is required to have not less than $4,000,000 in net tangible assets, a
public float with a market value of not less than $5,000,000, and a minimum bid
of price of $4.00 per share. At the present time, we are unable to state when,
if ever, we will meet the Nasdag application standards. Unless we are able to
increase our net worth and market valuation substantially, either through the
accumulation of surplus out of earned income or successful capital raising
financing activities, we will never be able to meet the eligibility requirements
of NASDAQ. As a result, it will more difficult for holders of our common stock
to resell their shares to third parties or otherwise, which could have a
material adverse effect on the liquidity and market price of our common stock

The terms of the 10% Convertible Debenture financing transaction may result in
substantial dilution of our stock upon the conversion of the debentures and
warrants which have been issued and which may be issued in the future under the
terms of the financing agreement.

We entered into a financing agreement with Thomson Kernaghan and Co.
Limited, as agent for some of the Selling Shareholders. As part of the agreement
we issued and could issue additional 10% convertible debentures and warrants.

* Substantial dilution. Substantial dilution of our stock
will occur upon the conversion of the debentures and warrants which
have been issued and which may be issued in the future under the terms
of the agreement.

* No floor on the conversion price. The conversion price
of our outstanding debentures is the lower of the initial conversion
price of $.29125 per share or 75% of the average of the three lowest
closing bid prices of our common stock during the twenty trading days
preceding the conversion date; and there is no maximum number of shares
issuable upon conversion of the debentures.

* Selling shareholder may depress the trading price of
our stock. A debenture holder could partially convert to common stock,
sell that stock in a manner which depresses the trading price, and then
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further convert a portion or all of the debenture at the lowered stock
price, thereby increasing the number of common shares issuable upon
conversion of each dollar of debenture and increasing the dilution of
the outstanding shares of our common stock.

* We may be required to issue more shares than we have
authorized. If the price of our common stock declines below
approximately $0.075, we will have insufficient shares of authorized
common stock available to enable conversion of all outstanding
debentures. In that event, we would be in breach of our obligations to
one or more debenture holders, who would then have the right to require
immediate repayment of the unpaid principal balance of the debenture
and accrued interest and could subject us to exposure to a claim for
damages.

* Limitation on future transactions. The potential and/or
actual dilution and agreement terms which prevent the following future
transactions may harm our stock price and our ability to obtain
additional financing, if needed.

The debenture agreement requires that so long as any of the
principal of or interest on the debentures remain unpaid or
unconverted, the Company shall not:

merge or consolidate with any other entity;
= sell or otherwise dispose of a material portion of its assets (other than in

the ordinary course of business); = pay any dividend on its shares (including
any dividend payable in common stock or other property); = subdivide, split or
otherwise increase the number of shares of common stock; or = issue any common

stock or other equity securities, or any other stock, option, warrant, right or
other instrument that is convertible into or exercisable or exchangeable for
common stock or other equity securities, except for (a) securities of a
subsidiary that are issued to the Company; and (b) securities sold and options
granted to directors, officers and employees of the Company pursuant to bona
fide employee benefit plans.

To date, we have issued Thomson Kernaghan and Co. Limited $675,000
principal amount of debentures. The financing agreement requires Thomson
Kernaghan and Co. Limited to purchase up to $825,000 principal amount of
additional debentures upon our request prior to the June 30, 2002 Maturity Date
if specified conditions precedent are satisfied, including the condition that
the closing bid price of the Company's stock must exceed $0.50 per share. We
have no plans to issue additional debentures to Thomson Kernaghan and Co.
Limited.

Rights to acquire shares of common stock will result in dilution and possible
loss of value to other holders of common stock.

Outstanding warrants could adversely affect the terms on which we can
obtain additional financing, and the holders of these warrants can be expected
to exercise these securities at a time when, in all likelihood, we would be able
to obtain additional capital by offering shares of common stock on terms more
favorable to us than those provided by the exercise of these warrants. Holders
of the warrants will have the opportunity to profit from an increase in the
market price of our common stock, with resulting dilution in the interests of
the holders of our common stock. As of June 30, 2001, there were issued and
outstanding the following warrants:

—-—-warrants held by our directors, officers, employees and affiliates to
purchase an aggregate of 582,463 shares of common stock with an
exercise price ranging from $.25 to $.41 per share.
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—-—-warrants held by unaffiliated third parties to purchase an aggregate
of 2,201,531 shares of common stock with an exercise price ranging from
$.25 to $.55 per share.

Our Board of Directors Can Issue Additional Shares Of Our Common Stock Without
The Consent Of Any Of Our Shareholders; Substantial Future Stock Issuances Could
Result In The Dilution Of Your Voting Power And Of Earnings Per Share Which
Could Decrease The Value Of Your Shares

Our Certificate of Incorporation authorizes the issuance of 30,000,000
shares of common stock. Upon the sale of all of the shares of common stock
offered hereby approximately 5,120,813 of our authorized common shares will
remain unissued. Our board of directors has the power to issue any or all of the
remaining 5,120,813 authorized common shares for general corporate purposes,
without shareholder approval. Potential investors should be aware that any stock
issuances may result in a reduction of the book value or market price of the
outstanding common shares. If we issue any additional common shares, any
issuance will reduce the proportionate ownership and voting power of each other
common shareholder. See "Description of Securities."

In the event of a liquidation of our business, any return of your investment in
our shares will be reduced because it is junior and subordinate to our present
and future debt financing.

Our corporate charter and bylaws do not contain any limitation on the
amount of indebtedness, funded or otherwise, we might incur. Accordingly, we
could become more highly leveraged, resulting in an increase in debt service
that will harm our ability to pay dividends to our stockholders and result in an
increased risk of default on our obligations. We expect to use indebtedness and
leveraging to finance operations and future development of our business which
increases the risk of any distribution to our stockholders.

Unexpected fluctuations in our quarterly operating results may cause our stock
price to decline and resulting a loss in the value of your investment.

A large proportion of our costs, including our selling, general and
administrative expenses, environmental reclamation costs, research and
development costs, and production costs, do not vary directly in relation to
sales. Thus, declines in revenue, even if small, could disproportionately affect
our quarterly operating results, could cause the results to differ materially
from expectations and could cause our stock price to decline.

Because we do not anticipate paying dividends on our common stock in the
foreseeable future the only way you can realize a return on an investment in our
stock is for the stock price to increase.

Rather, we plan to retain earnings, if any, for the operation and
expansion of business. Investment in our common stock is unsuitable for an
investor seeking income.

Our liabilities substantially exceed our assets. If we were liquidated before
our stockholders' deficit is eliminated, our common shareholders would lose part
or all of their investment.

In the event of our dissolution, the proceeds (if any) realized from
the liquidation of our assets will be distributed to our shareholders only after
satisfaction of claims of our creditors and preferred shareholders. The ability
of a purchaser of shares to recover all or any portion of the purchase price for
the shares in that event will depend on the amount of funds realized and the
claims to be satisfied those funds.

We may be subject to civil liabilities, including fines and other penalties

10
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imposed by federal and state security agencies, for issuing shares of stock
without a restrictive legend or for selling unregistered securities without an
available exemption.

During the first quarter of 2000, the Company issued 150,000 shares of
common stock to Bluewater Partners, Inc. as compensation for fiscal advisory and
consulting services. The stock certificate was issued without a restrictive
legend. Management was subsequently informed by legal counsel that the
certificate should have born a restrictive legend. We undertook to retrieve the
share certificate from Bluewater Partners, Inc.; however, we have been
unsuccessful.

In addition, we have sold stock in transactions which may not qualify
for exemption from the Securities Act registration requirements. The proceeds of
these sales aggregate not more than $66,800. As a result, we may be subject to
civil liabilities, including liability to the purchasers to rescind the stock
sales, as well as fines and penalties imposed by federal and state securities
agencies. The likelihood of a claim and the ultimate outcome if a claim is
asserted cannot be determined at this time. A rescission claim may be brought by
a purchaser up to three years after the stock sale. In the event a claim is
made, and the Company is unable to pay it may not be able to fund its present
level of operations which may result in a reduction in the stock price and
result in an adverse effect on new shareholders. The Company does not presently
have cash available to rescind these stock sales.

Risks Related to Our Financial Condition

We Have a Negative Net Worth, Have Incurred Significant Losses, and Expect
to Incur Losses in the Future. This Could Drive Down The Price of Our Stock.

We have not generated an operating profit for several years. Instead we
have been able to continue operations by gross profit from our antimony
operations, sales of common stock and borrowings from banks and others. As of
June 30, 2001, we had an accumulated deficit of $2,059,674 and we anticipate
that we will continue to incur net losses for the foreseeable future unless and
until we are able to establish profitable business operations. As of June 30,
2001, we had total current assets of $312,172 and total current liabilities of
$1,543,568 or negative working capital of approximately $1,231,396. If we fail
to establish profitable operations and continue to incur losses, the price of
our common stock could be expected to fall.

We Received An Opinion From Our Auditors As of March 22, 2001 Which Raises Doubt
About Our Ability to Continue After that Date as a Going Concern.

Our audited financial statements for the year ended December 31, 2000,
which are included in this prospectus, indicate that there was substantial doubt
as of March 22, 2001 about our ability to continue as a going concern due to our
need to generate cash from operations and obtain additional financing. In
addition to the very real risk to our ability to successfully operate our
business profitably, which our auditors have thus expressed, this type of "going
concern"” qualification in our auditor's report can have a negative effect on the
price of our stock. If we fail to manage our growth in a manner that minimizes
these strains on our resources it could disrupt our operations and ultimately
prevent us from generating the revenues we expect.

We are delinquent or in arrears on significant current liabilities; and
collection efforts by creditors could jeopardize our viability as a going
concern and close down our operations.

As of June 30, 2001, we are delinquent on the payment of several
current liabilities including payroll and property taxes in the amount of
$146, 632, accounts payable in the amount of $367,360, judgments payable in the

11
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amount of $45,001 and accrued interest payable in the amount of $14,640. While
we have made payment arrangements with the internal revenue service regarding
the payment of delinquent payroll taxes totaling $38,555. There exists the risk
that creditors for which no payment arrangements have been made could
individually or collectively demand immediate payment and Jjeopardize our ability
to fund operations and correspondingly damage our business and adversely affect
the investments of potential new shareholders. Creditors who are owed taxes have
the power to seize our assets for payment of amounts past due and close down our
operations, which would also damage our business and adversely affect the
investments of potential new shareholders.

A major portion of our bank debt consists of variable-rate short-term
obligations, which subjects us to interest rate and refinancing risks.

We currently obtain working capital through a factoring arrangement
secured by accounts receivable and other collateral and through a line-of-credit
and other short-term loans secured by plant, property and equipment.

Our working capital line-of-credit and short-term loans are
variable-rate, short-term obligations, which expose us to interest rate and
refinancing risks. Changes in interest rates could adversely affect our results
of operations by increasing our borrowing costs and decreasing cash available to
fund operations; and there is no assurance that we will be able to refinance our
debt when it matures.

Capital to meet our future needs may be unavailable on acceptable terms, which
would impair our plans to reduce dependence on foreign sources of antimony by
developing additional metal supplies, develop and expand our present operations)
and to expand our product lines to include industrial minerals.

To fund future needs, we may seek to obtain additional capital from
public or private financing transactions, as well as borrowing and other
resources. The issuance of equity or equity-related securities to raise
additional cash could result in dilution to our stockholders. Further,
additional funding may not be available on favorable terms, if at all.

Our existing debt is secured by pledge of substantially all of our assets.
Therefore, a default in the payment of the secured debt could result in a loss
of the related asset and our ability to continue operations.

As of June 30, 2001, our bank debt in the amount of $424,772 is secured
by a collateral pledge of substantially all of our mining equipment as well as
our patented and unpatented mining claims in Sanders County, Montana. In the
event we are unable to pay the bank debt as it matures, there is a risk the bank
may foreclose its security interest and we would lose all or a portion of our
equipment as well as our patented and unpatented mining claims.

Terms of our outstanding 10% Convertible Debentures impose restrictions on our
future activities that may require us to decline an advantageous financing or
business opportunity.

The debenture agreement requires that so long as any of the principal
of or interest on the debentures remain unpaid or unconverted, the Company shall
not (i) merge or consolidate with any other entity; (ii) sell or otherwise
dispose of a material portion of its assets (other than in the ordinary course
of business); (iii) pay any dividend on its shares (including any dividend
payvable in common stock or other property); (iv) subdivide, split or otherwise
increase the number of shares of common stock; or (v) issue any common stock or
other equity securities, or any other stock, option, warrant, right or other
instrument that is convertible into or exercisable or exchangeable for common
stock or other equity securities, except for (a) securities of a subsidiary that
are issued to the Company; and (b) securities sold and options granted to
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directors, officers and employees of the Company pursuant to bona fide employee
benefit plans; provided, however, that the Company may issue such securities
enumerated in (v) above, with the prior written consent of the holders, which
consent the holder agrees not to unreasonably withhold.

Risks Related to Our Business

Death or disability of John C. Lawrence could adversely affect the management of
our business and could result in acceleration of guaranteed indebtedness.

Mr. Lawrence is our principal executive officer and is directly
involved, on a day-to-day basis, in our marketing, production, research and
development, and environmental reclamation activities. His death or incapacity
could adversely affect our operations and future prospects. In addition, Mr.
Lawrence personally guarantees our long-term bank debt and short-term
lines-of-credit; and the death, incapacity or insolvency of Mr. Lawrence
constitutes an event of default, which would entitle the lender to accelerate
maturity of the debt.

We are dependent on foreign sources for raw materials; and there are risks of
interruption in procurement from these sources, volatile changes in world market
prices for these materials as well as currency fluctuations that are not
controllable by us. Unavailability of adequate raw material or increase in
material prices could impair our production, sales or margins.

We obtain antimony metal, the raw material for our antimony products,
primarily from China. Changes in antimony metal export policy by the Chinese
government could impair availability of antimony metal and/or could increase
antimony metal prices, which could result in curtailed production, decreased
profits, operating result fluctuations or breach of contractual obligations to
provide antimony products to our customers. In mid-2000, our principal supplier
of Chinese antimony metal was unwilling to supply antimony metal at contract
prices which were lower than rapidly rising world prices; and the supplier has
indicated it may be unable to meet contractual volume commitments to supply
antimony at any price. We have agreed to pay higher prices to assure a continued
supply of metal which, absent agreement of our principal customers to accept
corresponding price increases for our antimony products, could adversely affect
sales and gross margins.

Any product recall or product return could harm our customer relations, sales
and profitability.

Our antimony products are typically manufactured to meet individual
customer specifications, including maximum tolerance levels for impurities,
whiteness, color index, packaging requirements and bar coding. Failure to meet
those specifications may result in product returns or recalls. Product recalls
or returns may occur due to disputed labeling claims, manufacturing issues,
quality defects or other reasons.

Uninsured loss, acts of God could impair our plant, property and equipment, and
our ability to produce and sell our principal products.

Our Thompson Falls, Montana processing facility is not insured against
fire or catastrophic loss. In the event of a major earthquake, for example, our
production plant could be rendered inoperable for protracted periods of time,
which would adversely affect our earning and financial condition. Should an
uninsured loss occur, we could lose significant revenues and financial
opportunities in amounts which would not be compensated by insurance proceeds.

If we are unable to compete effectively with the larger producers we will not be
