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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed with the Securities and
Exchange Commission, of which this prospectus is a part, is effective. This prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these
securities in any state where the offer or sale is not permitted.
 

SUBJECT TO COMPLETION, DATED AUGUST 21, 2026
 

PROSPECTUS
 

 
U.S. Gold Corp.

$150,000,000
Common Stock
Preferred Stock

Warrants
Units

 
We may offer and sell from time to time, in one or more series or issuances and on terms that we will determine at the time of the offering, any combination of the

securities described in this prospectus, up to an aggregate amount of $150,000,000.
 
This prospectus provides a general description of these securities and the general manner in which these securities may be offered. We will provide specific terms of

any offering in a supplement to this prospectus. Any prospectus supplement may also add, update, or change information contained in this prospectus. This prospectus may not
be used to offer and sell or solicit an offer to buy the securities unless accompanied by a prospectus supplement. You should carefully read this prospectus and the applicable
prospectus supplement as well as the documents incorporated or deemed to be incorporated by reference in this prospectus before you purchase any of the securities offered
hereby.

 
These securities may be offered and sold in the same offering or in separate offerings. We may offer these securities in amounts, at prices and on terms determined at

the time of offering. The securities may be sold directly to you, through agents, or through underwriters and dealers. The names of any underwriters, dealers, or agents involved
in the sale of our securities, their compensation and any over-allotment options held by them will be described in the applicable prospectus supplement. See “Plan of
Distribution.”

 
Our common stock is listed on the Nasdaq Capital Market (the “NASDAQ”) under the symbol “USAU.” On August 20, 2026, the last reported sale price of our

common stock as reported on the NASDAQ was $16.58 per share. We recommend that you obtain current market quotations for our common stock prior to making an
investment decision. We will provide information in any applicable prospectus supplement regarding any listing of securities other than shares of our common stock on any
securities exchange.

 
Investing in our securities involves a high degree of risk. See “Risk Factors” on page 4 herein and included in any accompanying prospectus supplement and

in the information incorporated by reference in this prospectus for a discussion of the factors you should carefully consider before deciding to purchase these
securities.

 
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed upon the

adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.
 

The date of this prospectus is             , 2026.
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ABOUT THIS PROSPECTUS
 

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission (the “SEC”) using a “shelf” registration
process. Under this shelf process, U.S. Gold Corp and, where the context requires, our subsidiaries (collectively, “we,” “us,” “U.S. Gold” or the “Company”) may, from time to
time, sell any combination of the securities described in this prospectus in one or more offerings up to a total amount of $150,000,000.

 
This prospectus provides you with a general description of the securities we may offer. Each time we offer securities, we will provide a prospectus supplement that will

contain specific information about the terms of that offering and attach it to this prospectus. We may also add, update or change in a prospectus supplement any information
contained in this prospectus. To the extent any statement made in a prospectus supplement or a document incorporated by reference herein after the date hereof is inconsistent
with the statements made in this prospectus, the statements made in this prospectus will be deemed modified or superseded by those made in the prospectus supplement or the
incorporated document.

 
This prospectus contains summaries of certain provisions contained in some of the documents described herein, but reference is made to the actual documents for

complete information. All of the summaries are qualified in their entirety by the content of the actual documents. Copies of some of the documents referred to herein have been
filed, will be filed, or will be incorporated by reference as exhibits to the registration statement to which this prospectus is a part and you may obtain copies of those documents
as described later in this prospectus under the heading “Where You Can Find More Information.”

 
You should only rely on the information contained or incorporated by reference in this prospectus and any prospectus supplement or issuer free writing prospectus

relating to a particular offering. No person has been authorized to give any information or make any representations in connection with this offering other than those contained
or incorporated by reference in this prospectus, any accompanying prospectus supplement and any related issuer free writing prospectus in connection with the offering
described herein and therein, and, if given or made, such information or representations must not be relied upon as having been authorized by us. Neither this prospectus nor
any prospectus supplement nor any related issuer free writing prospectus shall constitute an offer to sell or a solicitation of an offer to buy offered securities in any jurisdiction
in which it is unlawful for such person to make such an offering or solicitation. This prospectus does not contain all of the information included in the registration statement.
For a more complete understanding of the offering of the securities, you should refer to the registration statement, including its exhibits.

 
You should read the entire prospectus, any prospectus supplement and any related issuer free writing prospectus, as well as the documents incorporated by reference

into this prospectus or any prospectus supplement or any related issuer free writing prospectus, before making an investment decision. Neither the delivery of this prospectus or
any prospectus supplement or any issuer free writing prospectus nor any sale made hereunder shall under any circumstances imply that the information contained or
incorporated by reference herein or in any prospectus supplement or issuer free writing prospectus is correct as of any date subsequent to the date hereof or of such prospectus
supplement or issuer free writing prospectus, as applicable. You should assume that the information appearing in this prospectus, any prospectus supplement or any document
incorporated by reference is accurate only as of the date of the applicable documents, regardless of the time of delivery of this prospectus or any sale of securities. Our business,
financial condition, results of operations and prospects may have changed since that date.
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PROSPECTUS SUMMARY
 

This summary provides an overview of selected information contained elsewhere or incorporated by reference in this prospectus and does not contain all of the information you
should consider before investing in our securities. You should carefully read the prospectus, the information incorporated by reference and the registration statement of which
this prospectus is a part in their entirety before investing in our securities, including the information discussed under “Risk Factors” beginning on page 4 in this prospectus
and the documents incorporated by reference under “Incorporation of Certain Information by Reference” on page 21 of this prospectus.
 
Overview
 

U.S. Gold Corp. is a gold, copper and precious metals development and exploration company pursuing exploration opportunities primarily in Wyoming, Nevada and
Idaho. While we are an exploration and development company that owns certain mining leases and other mineral rights comprising the CK Gold Project in Wyoming, the
Keystone Project in Nevada and the Challis Gold Project in Idaho, most of our recent activity has focused on moving the CK Gold Project along the development pathway. Our
CK Gold Project’s property contains proven and probable mineral reserves and accordingly is classified as a development stage property, as defined in subpart 1300 of
Regulation S-K promulgated by the SEC. None of our other properties contain proven and probable mineral reserves and all activities are exploratory in nature. We do not
currently have any revenue-producing activities.

 
Corporate Information
 

Our principal executive offices are located at 1910 E. Idaho Street, Suite 102-Box 604, Elko, NV 89801 and our telephone number at that address is (800) 557-4550.
Our web site address is www.usgoldcorp.com. Information on our website is not incorporated in this prospectus and is not part of this prospectus, unless otherwise stated.

 
U.S. Gold Corp., formerly known as Dataram Corporation, was originally incorporated in the State of New Jersey in 1967 and was subsequently re-incorporated under

the laws of the State of Nevada in 2016. Effective June 26, 2017, the Company changed its name to U.S. Gold Corp. from Dataram Corporation.
 
For a complete description of our business, financial condition, results of operations and other important information, we refer you to our filings with the SEC that are

incorporated by reference in this prospectus, including our most recently filed Annual Report on Form 10-K and Quarterly Reports on Form 10-Q. For instructions on how to
find copies of these documents, see the section of this prospectus entitled “Where You Can Find More Information.”

 
The Securities We May Offer
 

We may offer up to $150,000,000 of common stock, preferred stock, warrants and/or units in one or more offerings and in any combination. This prospectus provides
you with a general description of the securities we may offer. A prospectus supplement, which we will provide each time we offer securities, will describe the specific amounts,
prices and terms of these securities.

 
Common Stock
 

We may issue shares of our common stock from time to time. The holders of common stock are entitled to one vote per share on all matters to be voted upon by the
stockholders and there are no cumulative rights. Subject to preferences that may be applicable to any outstanding preferred stock, the holders of common stock are entitled to
receive ratably any dividends that may be declared from time to time by our board of directors (the “Board”) out of funds legally available for that purpose. We do not
anticipate paying any cash dividends on our common stock in the foreseeable future but intend to retain our capital resources for reinvestment in our business. In the event of
our liquidation, dissolution or winding up, the holders of common stock are entitled to share ratably in all assets remaining after payment of liabilities, subject to prior
distribution rights of preferred stock then outstanding. The common stock has no preemptive or conversion rights or other subscription rights. There are no redemption or
sinking fund provisions applicable to the common stock. The outstanding shares of common stock are fully paid and non-assessable, and any shares of common stock to be
issued upon an offering pursuant to this prospectus and the related prospectus supplement will be fully paid and non-assessable upon issuance. To the extent that additional
shares of our common stock may be issued in the future, the relative interests of the then existing stockholders may be diluted.
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Preferred Stock
 

We may issue shares of our preferred stock from time to time, in one or more series. Our Board will determine the rights, preferences, privileges and restrictions of the
preferred stock, including dividend rights, conversion rights, voting rights, terms of redemption, liquidation preferences, sinking fund terms and the number of shares
constituting any series or the designation of such series, without any further vote or action by stockholders. Convertible preferred stock will be convertible into our common
stock or exchangeable for our other securities. Conversion may be mandatory or at your option or both and would be at prescribed conversion rates.

 
If we sell any series of preferred stock under this prospectus and applicable prospectus supplements, we will fix the rights, preferences, privileges and restrictions of

the preferred stock of such series in the certificate of designation relating to that series. We will file as an exhibit to the registration statement of which this prospectus is a part
or will incorporate by reference from reports that we file with the SEC, the form of any certificate of designation that describes the terms of the series of preferred stock we are
offering before the issuance of the related series of preferred stock. We urge you to read the applicable prospectus supplement related to the series of preferred stock being
offered, as well as the complete certificate of designation that contains the terms of the applicable series of preferred stock.

 
Warrants
 

We may issue warrants for the purchase of common stock or preferred stock in one or more series. We may issue warrants independently or together with common
stock or preferred stock, and the warrants may be attached to or separate from these securities. We will evidence each series of warrants by warrant certificates that we will
issue under a separate agreement. We may enter into warrant agreements with a bank or trust company that we select to be our warrant agent. We will indicate the name and
address of the warrant agent in the applicable prospectus supplement relating to a particular series of warrants.

 
In this prospectus, we have summarized certain general features of the warrants. We urge you, however, to read the applicable prospectus supplement related to the

particular series of warrants being offered, as well as the warrant agreements and warrant certificates that contain the terms of the warrants. We will file as exhibits to the
registration statement of which this prospectus is a part or will incorporate by reference from reports that we file with the SEC, the form of warrant agreement or warrant
certificate containing the terms of the warrants we are offering before the issuance of the warrants.

 
Units
 

We may issue units consisting of common stock, preferred stock and/or warrants for the purchase of common stock or preferred stock in one or more series. In this
prospectus, we have summarized certain general features of the units. We urge you, however, to read the applicable prospectus supplement related to the series of units being
offered, as well as the unit agreements that contain the terms of the units. We will file as exhibits to the registration statement of which this prospectus is a part, or will
incorporate by reference reports that we file with the SEC, the form of unit agreement and any supplemental agreements that describe the terms of the series of units we are
offering before the issuance of the related series of units.
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RISK FACTORS
 

An investment in our securities involves a high degree of risk. You should carefully consider the following risks. In addition, the prospectus supplement applicable to
each offering of our securities will contain a discussion of the risks applicable to an investment in our securities. Before deciding whether to invest in our securities, you should
carefully consider the specific factors discussed under the heading “Risk Factors” in the applicable prospectus supplement, together with all of the other information contained
or incorporated by reference in the prospectus supplement or appearing or incorporated by reference in this prospectus. You should also consider the risks, uncertainties and
assumptions discussed under Item 1A, “Risk Factors,” in our most recent Annual Report on Form 10-K or any updates in our Quarterly Reports on Form 10-Q, together with all
other information appearing in or incorporated by reference into this prospectus or the applicable prospectus supplement, before deciding whether to purchase any securities
being offered. If any of these risks actually occurs, our business, business prospects, financial condition or results of operations could be seriously harmed. This could cause the
trading price of our common stock to decline, resulting in a loss of all or part of your investment. Please also read carefully the section below entitled “Cautionary Note
Regarding Forward-Looking Statements.”

 
Risk Factors Related to this Offering and our Common Stock
 
Resales of our common stock in the public market following an offering may cause the trading price to fall.
 

Resales of a substantial number of shares of our common stock could depress the trading price of our common stock. An offering of new shares of our common stock
could result in resales of our common stock by our current stockholders concerned about the potential dilution of their holdings. If our stockholders sell substantial amounts of
our common stock in the public market following an offering, the trading price of our common stock could fall.

 
If you purchase our common stock in an offering, you may experience immediate dilution.
 

Because the price per share of our common stock being offered may be higher than the book value per share of our common stock, you may suffer immediate and
substantial dilution in the net tangible book value of the common stock you purchase in an offering. The issuance of additional shares of our common stock in future offerings
could be dilutive to stockholders if they do not invest in future offerings. Moreover, to the extent that we issue options or warrants to purchase, or securities convertible into or
exchangeable for, shares of our common stock in the future and those options, warrants or other securities are exercised, converted or exchanged, stockholders may experience
further dilution.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
 

This prospectus, each prospectus supplement and the information incorporated by reference in this prospectus and each prospectus supplement contain forward-
looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of
1934, as amended (the “Exchange Act”). Such statements may include information relating to future events, future financial performance, strategies, expectations, competitive
environment and regulation. Words such as “may,” “should,” “could,” “would,” “predicts,” “potential,” “continue,” “expects,” “anticipates,” “future,” “intends,” “plans,”
“believes,” “estimates,” and similar expressions, as well as statements in future tense, are intended to identify forward-looking statements. Forward-looking statements should
not be read as a guarantee of future performance or results. Forward-looking statements are based on information we have when those statements are made or our
management’s good faith belief as of that time with respect to future events, and are subject to risks and uncertainties that could cause actual performance or results to differ
materially from those expressed in or suggested by the forward-looking statements. These statements include, but are not limited to, comments regarding:

 
● The timing, process, and outcome of permitting, construction, and development activities at the CK Gold Project;
 
● The assumptions and projections contained in our updated CK Gold Project feasibility study, including estimated mineral resources and mineral reserves, mine

life, projected operating and capital costs, projected production, internal rate of return (“IRR”) and Net Present Value (“NPV”) calculations, and the possibility of
upside potential at the project;

 
● The planned extensions of our leases;
 
● Our planned expenditures during our fiscal year ending April 30, 2027;
 
● Future exploration plans and expectations related to our properties;
 
● Our ability to fund our business through April 30, 2027 with our current cash reserves based on our currently planned activities;
 
● Our anticipation of future environmental and regulatory impacts; and
 
● Our business and operating strategies.
 
Although we believe the expectations and assumptions reflected in those forward-looking statements are reasonable, we cannot assure you that these expectations and

assumptions will prove to be correct. Our actual results could differ materially from those expressed or implied in these forward-looking statements as a result of the factors set
forth in, or incorporated by reference in this prospectus, including:

 
● Unfavorable results from our exploration activities;
 
● Decreases in gold, copper or silver prices;
 
● Whether we are able to access the necessary capital required to continue our business on terms acceptable to us or at all, and the likely negative effect of volatility

in metals prices or unfavorable exploration results;
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● Whether we will be able to begin to mine and sell minerals successfully or profitably at any of our current properties at current or future metals prices;
 
● Potential delays in our exploration activities or other activities to advance properties towards mining resulting from environmental consents or permitting delays

or problems, accidents, problems with contractors, disputes under agreements related to exploration properties, unanticipated costs and other unexpected events;
 
● Our ability to retain key management and mining personnel necessary to successfully operate and grow our business;
 
● Economic and political events affecting the market prices for gold, copper, silver, and other minerals that may be found on our exploration properties;
 
● Volatility in the market price of our common stock; and
 
● Other factors detailed in the section entitled “Risk Factors” in any post-effective amendment or prospectus supplement hereto, our Annual Report on Form 10-K

for the year ended April 30, 2026 and from time to time in other periodic reports we file with the SEC or in other documents that we publicly disseminate.
 
This list is not an exhaustive list of the factors that may affect any of our forward-looking statements. You should read this prospectus, the applicable prospectus

supplement and any related free-writing prospectus and the documents incorporated by reference in this prospectus with the understanding that our actual future results, levels
of activity, performance and events and circumstances may be materially different from what we expect. The forward-looking statements contained or incorporated by reference
in this prospectus or any prospectus supplement are expressly qualified in their entirety by this cautionary statement. We do not undertake any obligation to publicly update any
forward-looking statement to reflect events or circumstances after the date on which any such statement is made or to reflect the occurrence of unanticipated events.
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USE OF PROCEEDS
 

Unless we specify another use in a prospectus supplement, we intend to use the net proceeds from the sale of the securities offered by us for general corporate purposes
and working capital. If net proceeds from a specific offering will be used to repay indebtedness, the applicable prospectus supplement will describe the relevant terms of the
debt to be repaid.
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DESCRIPTION OF CAPITAL STOCK
 

The following description of common stock and preferred stock summarizes the material terms and provisions of the common stock and preferred stock that we may
offer under this prospectus, but the description is not complete. For the complete terms of our common stock and preferred stock, please refer to our articles of incorporation, as
amended, including any certificates of designation for our preferred stock (our “articles of incorporation”), and our second amended and restated bylaws, as may be amended
from time to time (our “bylaws”). While the terms we have summarized below will apply generally to any future common stock or preferred stock that we may offer, we will
describe the specific terms of any series of preferred stock in more detail in the applicable prospectus supplement. If we so indicate in a prospectus supplement, the terms of any
preferred stock we offer under that prospectus supplement may differ from the terms we describe below.

 
We have authorized 200,000,000 shares of common stock, $0.001 par value per share and 50,000,000 shares of “blank check” preferred stock, $0.001 par value per

share, of which 1,300,000 shares are designated as Series A Convertible Preferred Stock, 400,000 shares are designated as Series B Convertible Preferred Stock, 45,001.80
shares are designated as Series C Convertible Preferred Stock, 7,402 shares are designated as Series D Convertible Preferred Stock, 2,500 shares are designated as Series E
Convertible Preferred Stock, 1,250 shares are designated as Series F Preferred Stock, 127 shares are designated as Series G Preferred Stock, 106,894 shares are designated as
Series H Preferred Stock, and 921,666 shares are designated as Series I Preferred Stock.

 
As of August 20, 2026, there were 16,526,163 shares of our common stock issued and outstanding, and no shares of preferred stock outstanding.
 

Common Stock
 

The holders of common stock are entitled to one vote per share on all matters to be voted upon by the stockholders and there are no cumulative rights. Subject to
preferences that may be applicable to any outstanding shares of preferred stock, the holders of common stock are entitled to receive ratably any dividends that may be declared
from time to time by the Board out of funds legally available for that purpose. We do not anticipate paying any cash dividends on our common stock in the foreseeable future
but intend to retain our capital resources for reinvestment in our business. In the event of our liquidation, dissolution or winding up, the holders of common stock are entitled to
share ratably in all assets remaining after payment of liabilities, subject to prior distribution rights of preferred stock then outstanding. The common stock has no preemptive or
conversion rights or other subscription rights. There are no redemption or sinking fund provisions applicable to the common stock. The outstanding shares of common stock are
fully paid and non-assessable, and any shares of common stock to be issued upon an offering pursuant to this prospectus and the related prospectus supplement will be fully
paid and non-assessable upon issuance. To the extent that additional shares of our common stock may be issued in the future, the relative interests of the then existing
stockholders may be diluted.

 
The transfer agent and registrar for our common stock is Equity Stock Transfer, LLC. Its address is 237 West 37th Street, Suite 602, New York, New York 10018. Our

common stock is listed on the Nasdaq Capital Market under the symbol “USAU.”
 

Preferred Stock
 

The Board is authorized, subject to any limitations prescribed by law, without further vote or action by the stockholders, to issue from time to time shares of preferred
stock in one or more series. Each such series of preferred stock shall have such number of shares, designations, preferences, voting powers, qualifications, and special or
relative rights or privileges as shall be determined by the Board, which may include, among others, dividend rights, voting rights, liquidation preferences, conversion rights and
preemptive rights. Issuance of preferred stock by our Board may result in such shares having dividend and/or liquidation preferences senior to the rights of the holders of our
common stock and could dilute the voting rights of the holders of our common stock.
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Prior to the issuance of shares of each series of preferred stock, the Board is required by the Nevada Revised Statutes (“NRS”) and our articles of incorporation to
adopt resolutions and file a certificate of designation with the Nevada Secretary of State. The certificate of designation fixes for each class or series the designations, powers,
preferences, rights, qualifications, limitations and restrictions, including, but not limited to, some or all of the following:

 
● the number of shares constituting that series and the distinctive designation of that series, which number may be increased or decreased (but not below the number

of shares then outstanding) from time to time by action of the Board;
 
● the dividend rate and the manner and frequency of payment of dividends on the shares of that series, whether dividends will be cumulative, and, if so, from which

date;
 
● whether that series will have voting rights, in addition to any voting rights provided by law, and, if so, the terms of such voting rights;
 
● whether that series will have conversion privileges, and, if so, the terms and conditions of such conversion, including provision for adjustment of the conversion

rate in such events as the Board may determine;
 
● whether or not the shares of that series will be redeemable, and, if so, the terms and conditions of such redemption;
 
● whether that series will have a sinking fund for the redemption or purchase of shares of that series, and, if so, the terms and amount of such sinking fund;
 
● whether or not the shares of the series will have priority over or be on a parity with or be junior to the shares of any other series or class in any respect;
 
● the rights of the shares of that series in the event of voluntary or involuntary liquidation, dissolution or winding up of the corporation, and the relative rights or

priority, if any, of payment of shares of that series; and
 
● any other relative rights, preferences and limitations of that series.
 
Once designated by our Board, each series of preferred stock may have specific financial and other terms that will be described in a prospectus supplement. The

description of the preferred stock that is set forth in any prospectus supplement is not complete without reference to the documents that govern the preferred stock. These
include our articles of incorporation and any certificates of designation that our Board may adopt.

 
All shares of preferred stock offered hereby will, when issued, be fully paid and non-assessable, including shares of preferred stock issued upon the exercise of

preferred stock warrants.
 
Although our Board has no intention at the present time of doing so, it could authorize the issuance of a series of preferred stock that could, depending on the terms of

such series, impede the completion of a merger, tender offer or other takeover attempt.
 

Nevada Anti-Takeover Law, Provisions of our Certificate of Incorporation and Bylaws
 
Anti-Takeover Effects of Provisions of Nevada State Law
 

We may be, or in the future we may become, subject to Nevada’s “acquisition of controlling interest statutes” (NRS 78.378 through 78.3793, inclusive). A corporation
is subject to these “control share” laws if it has 200 or more stockholders of record (at least 100 of whom have addresses in Nevada appearing on the corporation’s stock ledger
at all times during the 90 days immediately preceding the date of determination) and do business in the State of Nevada directly or through an affiliated corporation. These
control share laws may have the effect of discouraging corporate takeovers. As of August 21, 2026, we have less than 100 stockholders of record who are residents of Nevada,
and these control share laws currently do not apply to us.
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The control share laws focus on the acquisition of a “controlling interest,” which means the ownership of outstanding voting shares of an issuing corporation that
would be sufficient, but for the operation of the control share laws, to enable the acquiring person to exercise the following proportions of all of the voting power of the
corporation in the election of directors: (1) one-fifth or more but less than one-third; (2) one-third or more but less than a majority; or (3) a majority or more. The ability to
exercise this voting power may be direct or indirect, as well as individual or in association with others.

 
The effect of the control share laws is that an acquiring person, and those acting in association with that person, will obtain only such voting rights in the control shares

as are conferred by a resolution of the stockholders of the corporation, approved by a majority of the voting power of the corporation at a special or an annual meeting of
stockholders. The control share laws do not expressly provide a mechanism for stockholders to take away such voting rights from the control shares of an acquiring person once
those rights have been approved. If the stockholders do not grant voting rights to the control shares acquired by an acquiring person, those shares do not become permanent
non-voting shares. The acquiring person is free to sell the shares to others. If the buyer or buyers of those shares themselves do not acquire a controlling interest, the shares are
not governed by the control share laws.

 
If control shares are accorded full voting rights and the acquiring person’s acquired control shares are entitled to exercise a majority or more of the voting power in the

election of directors, then a stockholder of record, other than the acquiring person, who did not vote in favor of granting voting rights, is entitled to demand fair value for such
stockholder’s shares.

 
In addition to the control share laws, Nevada’s “combinations with interested stockholders” statutes (NRS 78.411 through 78.444, inclusive) prohibit certain business

combinations between Nevada publicly traded corporations and “interested stockholders” for two years after the interested stockholder first becomes an interested stockholder,
unless the corporation’s board of directors approved the combination or transaction before the person first became an interested stockholder. For purposes of Nevada law, an
“interested stockholder” is any person who is: (a) the beneficial owner, directly or indirectly, of 10% or more of the voting power of the outstanding voting shares of the
corporation, or (b) an affiliate or associate of the corporation and at any time within the previous two years was the beneficial owner, directly or indirectly, of 10% or more of
the voting power of the then-outstanding shares of the corporation. A “combination”, as defined in NRS 78.416, includes, among other things, any merger or consolidation of
the corporation or any of the corporation’s subsidiaries with either (a) the interested stockholder or (b) any entity, whether or not itself an interested stockholder of the
corporation, which is, or after and as a result of the merger or consolidation would be, an affiliate or associate of the interested stockholder. The definition of “combination” is
sufficiently broad to cover virtually any kind of transaction that would allow a potential acquirer to use the corporation’s assets to finance the acquisition or otherwise to benefit
its own interests rather than the interests of the corporation and its other stockholders.

 
The effect of Nevada’s “business combinations” laws is to potentially discourage parties interested in taking control of the Company from doing so if it cannot obtain

the approval of our board of directors.
 

Articles of Incorporation and Bylaws
 

Provisions of our articles of incorporation and our bylaws may delay or discourage transactions involving an actual or potential change in our control or change in our
management, including transactions in which stockholders might otherwise receive a premium for their shares, or transactions that our stockholders might otherwise deem to be
in their best interests. Therefore, these provisions could adversely affect the price of our common stock. Among other things, our articles of incorporation and bylaws:

 
● permit our Board to issue up to 50,000,000 shares of preferred stock, without further action by the stockholders, with any rights, preferences and privileges as our

Board may designate, including the right to approve an acquisition or other change in control;
 
● provide that the authorized number of directors may be changed only by a resolution adopted by a majority of the whole Board;
 
● provide that all vacancies, including newly created directorships, may, except as otherwise required by law, be filled by the affirmative vote of a majority of

directors then in office, even if less than a quorum;
 
● do not provide for cumulative voting rights (therefore allowing the holders of a majority of the shares of common stock entitled to vote in any election of directors

to elect all of the directors standing for election, if they should so choose);
 
● provide that special meetings of our stockholders may be called only by (i) the Chairman of the Board, (ii) the Chief Executive Officer or (iii) a resolution adopted

by a majority of the whole Board;
 
● provide that stockholders may alter, amend or repeal any section of our bylaws by an affirmative vote of the holders of at least sixty-six and two-thirds (66 2/3%)

of the outstanding voting power, voting together as a single class; and
 
● provide advance notice provisions with which a stockholder who wishes to nominate a director or propose other business to be considered at a stockholder

meeting must comply.
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DESCRIPTION OF WARRANTS
 

We may offer warrants for the purchase of common stock, preferred stock or other securities in one or more series. We may issue warrants independently or together
with any other securities offered by the means of this prospectus, and the warrants may be attached to or separate from these securities.

 
We will evidence each series of warrants by warrant certificates that we may issue under a separate agreement. We may enter into a warrant agreement with a warrant

agent. Each warrant agent may be a bank that we select which has its principal office in the United States. We may also choose to act as our own warrant agent. We will indicate
the name and address of any such warrant agent in the applicable prospectus supplement relating to a particular series of warrants.

 
We will describe in the applicable prospectus supplement the terms of the series of warrants, including:
 
● the title of such warrants;
 
● the offering price and aggregate number of warrants offered;
 
● if applicable, the designation and terms of the securities with which the warrants are issued and the number of warrants issued with each such security or each

principal amount of such security;
 
● if applicable, the date on and after which the warrants and the related securities will be separately transferable;
 
● in the case of warrants to purchase common stock or preferred stock, the number or amount of shares of common stock or preferred stock, as the case may be,

purchasable upon the exercise of one warrant and the price at which and currency in which these shares may be purchased upon such exercise;
 
● the manner of exercise of the warrants, including any cashless exercise rights;
 
● the warrant agreement under which the warrants will be issued;
 
● the effect of any merger, consolidation, sale or other disposition of our business on the warrant agreement and the warrants;
 
● anti-dilution provisions of the warrants, if any;
 
● the terms of any rights to redeem or call the warrants;
 
● any provisions for changes to or adjustments in the exercise price or number of securities issuable upon exercise of the warrants;
 
● the dates on which the right to exercise the warrants will commence and expire or, if the warrants are not continuously exercisable during that period, the specific

date or dates on which the warrants will be exercisable;
 
● the manner in which the warrant agreement and warrants may be modified;
 
● the identities of the warrant agent and any calculation or other agent for the warrants;
 
● U.S. federal income tax considerations applicable to the warrants;
 
● the terms of the securities issuable upon exercise of the warrants;
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● whether the warrants represented by the warrant certificates will be issued in registered or bearer form and, if registered, where they may be transferred and
registered;

 
● any securities exchange or quotation system on which the warrants or any securities deliverable upon exercise of the warrants may be listed or quoted; and
 
● any other specific terms, preferences, rights or limitations of or restrictions on the warrants.
 
The description in the prospectus supplement will not necessarily be complete and will be qualified in its entirety by reference to the warrant agreement and warrant

certificate relating to the series of warrants being offered.
 
Before exercising their warrants, holders of warrants may not have any of the rights of holders of the securities purchasable upon such exercise, including, in the case

of warrants to purchase common stock or preferred stock, the right to receive dividends, if any, or, payments upon our liquidation, dissolution or winding up or to exercise
voting rights, if any.

 
Exercise of Warrants
 

Each warrant will entitle the holder to purchase the securities that we specify in the applicable prospectus supplement at the exercise price that we describe in the
applicable prospectus supplement. Unless we otherwise specify in the applicable prospectus supplement, holders of the warrants may exercise the warrants at any time up to
5:00 P.M., New York City time, on the expiration date that we set forth in the applicable prospectus supplement. After 5:00 P.M., New York City time, on the expiration date,
unexercised warrants will become void.

 
Holders of the warrants may exercise the warrants by delivering the warrant certificate representing the warrants to be exercised together with specified information,

and paying the required exercise price by the methods provided in the applicable prospectus supplement. We will set forth on the reverse side of the warrant certificate, and in
the applicable prospectus supplement, the information that the holder of the warrant will be required to deliver to the warrant agent.

 
Upon receipt of the required payment and the warrant certificate properly completed and duly executed at the corporate trust office of the warrant agent or any other

office indicated in the applicable prospectus supplement, we will issue and deliver the securities purchasable upon such exercise. If fewer than all of the warrants represented by
the warrant certificate are exercised, then we will, if required by the terms of the warrant, issue a new warrant certificate for the remaining amount of warrants.

 
Enforceability of Rights by Holders of Warrants
 

Any warrant agent will act solely as our agent under the applicable warrant agreement and will not assume any obligation or relationship of agency or trust with any
holder of any warrant. A single bank or trust company may act as warrant agent for more than one issue of warrants. A warrant agent will have no duty or responsibility in case
of any default by us under the applicable warrant agreement or warrant, including any duty or responsibility to initiate any proceedings at law or otherwise, or to make any
demand upon us. Any holder of a warrant may, without the consent of the related warrant agent or the holder of any other warrant, enforce by appropriate legal action the
holder’s right to exercise, and receive the securities purchasable upon exercise of, its warrants in accordance with their terms.

 
Warrant Agreement Will Not Be Qualified Under Trust Indenture Act
 

No warrant agreement will be qualified as an indenture, and no warrant agent will be required to qualify as a trustee, under the Trust Indenture Act. Therefore, holders
of warrants issued under a warrant agreement will not have the protection of the Trust Indenture Act with respect to their warrants.

 
Governing Law
 

Unless we provide otherwise in the applicable prospectus supplement, each warrant agreement and any warrants issued under the warrant agreements will be governed
by the laws of the State of New York.
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DESCRIPTION OF UNITS
 

We may issue units comprised of any combination of one or more of the other securities described in this prospectus or any prospectus supplement in any combination
in one or more series. Each unit will be issued so that the holder of the unit is also the holder, with the rights and obligations of a holder, of each security included in the unit.
The unit agreement under which a unit is issued may provide that the securities included in the unit may not be held or transferred separately, at any time or at any times before
a specified date or upon the occurrence of a specified event or occurrence.

 
We may enter into one or more unit agreements with a unit agent. Each unit agent will be a bank or trust company that we select. We will indicate the name and

address of the unit agent in the applicable prospectus supplement relating to a particular series of units.
 
We will describe in the applicable prospectus supplement the terms of the series of units, including:
 
● the designation and the material terms of the units and of the securities comprising the units, including whether and under what circumstances those securities may

be held or transferred separately;
 
● any unit agreement under which the units will be issued;
 
● the price or prices at which the units will be issued;
 
● any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the securities comprising the units;
 
● U.S. federal income tax considerations applicable to the units; and
 
● whether the units will be issued in fully registered or global form.
 
The description in the prospectus supplement will not necessarily be complete and will be qualified in its entirety by reference to the unit agreement relating to the

series of units being offered.
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PLAN OF DISTRIBUTION
 

We may sell the securities offered pursuant to this prospectus from time to time in one or more transactions, including, without limitation:
 
● to or through underwriters;
 
● through broker-dealers (acting as agent or principal);
 
● through agents;
 
● directly by us to one or more purchasers (including our affiliates and stockholders), through negotiated sales, a specific bidding or auction process, a rights

offering or otherwise;
 
● in “at-the-market offerings,” within the meaning of Rule 415(a)(4) under the Securities Act, to or through a market maker or into an existing trading market, on an

exchange or otherwise;
 
● in a rights offering;
 
● as a dividend or distribution to our existing stockholders or other security holders;
 
● through a combination of any such methods of sale; or
 
● through any other methods permitted by applicable law and described in a prospectus supplement or free writing prospectus.
 
The distribution of securities may be effected, from time to time, in one or more transactions, including:
 
● block transactions (which may involve crosses) and transactions on the NASDAQ or any other organized market where the securities may be traded;
 
● purchases by a broker-dealer as principal and resale by the broker-dealer for its own account pursuant to a prospectus supplement or free writing prospectus;
 
● ordinary brokerage transactions and transactions in which a broker-dealer solicits purchasers;
 
● sales “at the market” to or through a market maker or into an existing trading market, on an exchange or otherwise; and
 
● sales in other ways not involving market makers or established trading markets, including direct sales to purchasers.
 
The applicable prospectus supplement or free writing prospectus will describe the terms of the offering of the securities, including:
 
● the name or names of any underwriters, if, and if required, any dealers or agents;
 
● the purchase price of the securities and the proceeds we will receive from the sale;
 
● the public offering price;
 
● any over-allotment options under which underwriters may purchase additional securities from us;
 
● any underwriting discounts and other items constituting underwriters’ compensation;
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● any commissions paid to agents;
 
● any discounts or concessions allowed or re-allowed or paid to dealers; and
 
● any securities exchange or market on which the securities may be listed or traded.
 

Underwriters, Agents and Dealers
 

We may use one or more underwriters in the sale of the offered securities, in which case the offered securities will be acquired by the underwriter or underwriters for
their own account and may be resold from time to time in one or more transactions either:

 
● a fixed price or prices, which may be changed;
 
● market prices prevailing at the time of sale;
 
● prices related to such prevailing market prices; or
 
● negotiated prices.
 
Only underwriters named in the prospectus supplement are underwriters of the securities offered by the prospectus supplement.
 
If underwriters are used in an offering, we will execute an underwriting agreement with such underwriters and will specify the name of each underwriter and the terms

of the transaction (including any underwriting discounts and other terms constituting compensation of the underwriters and any dealers) in a prospectus supplement or free
writing prospectus. The securities may be offered to the public either through underwriting syndicates represented by managing underwriters or directly by one or more
investment banking firms or others, as designated. If an underwriting syndicate is used, the managing underwriter(s) will be specified on the cover of the prospectus
supplement. If underwriters are used in the sale, the offered securities will be acquired by the underwriters for their own accounts and may be resold from time to time in one or
more transactions, including negotiated transactions, at a fixed public offering price or at varying prices determined at the time of sale. Any public offering price and any
discounts or concessions allowed or re-allowed or paid to dealers may be changed from time to time. Unless otherwise set forth in the prospectus supplement or free writing
prospectus, the obligations of the underwriters to purchase the offered securities will be subject to conditions precedent, and the underwriters will be obligated to purchase all of
the offered securities, if any are purchased.

 
We may grant to the underwriters options to purchase additional securities to cover over-allotments, if any, at the public offering price, with additional underwriting

commissions or discounts, as may be set forth in a related prospectus supplement or free writing prospectus. The terms of any over-allotment option will be set forth in the
prospectus supplement or free writing prospectus for those securities.

 
If a dealer is used in the sale of the securities, we, or an underwriter, will sell the securities to the dealer, as principal. The dealer may then resell the securities to the

public at varying prices to be determined by the dealer at the time of resale. To the extent required, we will set forth in the prospectus supplement, document incorporated by
reference or free writing prospectus, as applicable, the name of the dealer and the terms of the transactions.

 
We may sell the securities directly or through agents we designate from time to time. We will name any agent involved in the offering and sale of securities and we

will describe any commissions we will pay the agent in the prospectus supplement.
 
We may authorize agents or underwriters to solicit offers by institutional investors to purchase securities from us at the public offering price set forth in the prospectus

supplement or free writing prospectus pursuant to delayed delivery contracts providing for payment and delivery on a specified date in the future. We will describe the
conditions to these contracts and the commissions we must pay for solicitation of these contracts in the prospectus supplement or free writing prospectus.
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In connection with the sale of the securities, underwriters, dealers or agents may receive compensation from us or from purchasers of the securities for whom they act
as agents, in the form of discounts, concessions or commissions. Underwriters may sell the securities to or through dealers, and those dealers may receive compensation in the
form of discounts, concessions or commissions from the underwriters or commissions from the purchasers for whom they may act as agents. Underwriters, dealers and agents
that participate in the distribution of the securities, and any institutional investors or others that purchase securities directly for the purpose of resale or distribution, may be
deemed to be underwriters, and any discounts or commissions received by them from us and any profit on the resale of the common stock by them may be deemed to be
underwriting discounts and commissions under the Securities Act. No FINRA member firm may receive compensation in excess of that allowable under FINRA rules, including
Rule 5110, in connection with the offering of the securities.

 
We may provide agents, underwriters and other purchasers with indemnification against particular civil liabilities, including liabilities under the Securities Act, or

contribution with respect to payments that the agents, underwriters or other purchasers may make with respect to such liabilities. Agents and underwriters may engage in
transactions with, or perform services for, us in the ordinary course of business.

 
To facilitate the public offering of a series of securities, persons participating in the offering may engage in transactions in accordance with Regulation M under the

Exchange Act that stabilize, maintain, or otherwise affect the market price of the securities. This may include over-allotments or short sales of the securities, which involves the
sale by persons participating in the offering of more securities than have been sold to them by us. In addition, those persons may stabilize or maintain the price of the securities
by bidding for or purchasing securities in the open market or by imposing penalty bids, whereby selling concessions allowed to underwriters or dealers participating in any such
offering may be reclaimed if securities sold by them are repurchased in connection with stabilization transactions. The effect of these transactions may be to stabilize or
maintain the market price of the securities at a level above that which might otherwise prevail in the open market. Such transactions, if commenced, may be discontinued at any
time. We make no representation or prediction as to the direction or magnitude of any effect that the transactions described above, if implemented, may have on the price of our
securities.

 
Unless otherwise specified in the applicable prospectus supplement or free writing prospectus, any common stock sold pursuant to a prospectus supplement will be

eligible for trading as listed on the NASDAQ. Any underwriters who are qualified market makers to whom securities are sold by us for public offering and sale may make a
market in the securities in accordance with Rule 103 of Regulation M, but such underwriters will not be obligated to do so and may discontinue any market making at any time
without notice.

 
In order to comply with the securities laws of some states, if applicable, the securities offered pursuant to this prospectus will be sold in those states only through

registered or licensed brokers or dealers. In addition, in some states securities 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 complied with.

 
To the extent required, this prospectus may be amended or supplemented from time to time to describe a specific plan of distribution.
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GLOBAL SECURITIES
 

Book-Entry, Delivery and Form
 

Unless we indicate differently in any applicable prospectus supplement or free writing prospectus, the securities initially will be issued in book-entry form and
represented by one or more global notes or global securities (collectively, “global securities”). The global securities will be deposited with, or on behalf of, The Depository
Trust Company, New York, New York, as depositary (“DTC”), and registered in the name of Cede & Co., the nominee of DTC. Unless and until it is exchanged for individual
certificates evidencing securities under the limited circumstances described below, a global security may not be transferred except as a whole by the depositary to its nominee
or by the nominee to the depositary, or by the depositary or its nominee to a successor depositary or to a nominee of the successor depositary.

 
DTC has advised us that it is:
 
● a limited-purpose trust company organized under the New York Banking Law;
● a “banking organization” within the meaning of the New York Banking Law;
● a member of the Federal Reserve System;
● a “clearing corporation” within the meaning of the New York Uniform Commercial Code; and
● a “clearing agency” registered pursuant to the provisions of Section 17A of the Exchange Act.
 
DTC holds securities that its participants deposit with DTC. DTC also facilitates the settlement among its participants of securities transactions, such as transfers and

pledges, in deposited securities through electronic computerized book-entry changes in participants’ accounts, thereby eliminating the need for physical movement of securities
certificates. “Direct participants” in DTC include securities brokers and dealers, including underwriters, banks, trust companies, clearing corporations and other organizations.
DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation (“DTCC”). DTCC is the holding company for DTC, National Securities Clearing
Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the DTC
system is also available to others, which we sometimes refer to as “indirect participants,” that clear through or maintain a custodial relationship with a direct participant, either
directly or indirectly. The rules applicable to DTC and its participants are on file with the SEC.
 

Purchases of securities under the DTC system must be made by or through direct participants, which will receive a credit for the securities on DTC’s records. The
ownership interest of the actual purchaser of a security, which we sometimes refer to as a “beneficial owner,” is in turn recorded on the direct and indirect participants’ records.
Beneficial owners of securities will not receive written confirmation from DTC of their purchases. However, beneficial owners are expected to receive written confirmations
providing details of their transactions, as well as periodic statements of their holdings, from the direct or indirect participants through which they purchased securities. Transfers
of ownership interests in global securities are to be accomplished by entries made on the books of participants acting on behalf of beneficial owners. Beneficial owners will not
receive certificates representing their ownership interests in the global securities, except under the limited circumstances described below.

 
To facilitate subsequent transfers, all global securities deposited by direct participants with DTC will be registered in the name of DTC’s partnership nominee, Cede &

Co., or such other name as may be requested by an authorized representative of DTC. The deposit of securities with DTC and their registration in the name of Cede & Co. or
such other nominee will not change the beneficial ownership of the securities. DTC has no knowledge of the actual beneficial owners of the securities. DTC’s records reflect
only the identity of the direct participants to whose accounts the securities are credited, which may or may not be the beneficial owners. The participants are responsible for
keeping account of their holdings on behalf of their customers.

 
So long as the securities are in book-entry form, you will receive payments and may transfer securities only through the facilities of the depositary and its direct and

indirect participants. If applicable, we will maintain an office or agency in the location specified in the prospectus supplement or any applicable free writing prospectus for the
applicable securities, where notices and demands in respect of the securities may be delivered to us and where certificated securities may be surrendered for payment,
registration of transfer or exchange.
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Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect participants and by direct participants and indirect
participants to beneficial owners will be governed by arrangements among them, subject to any legal requirements in effect from time to time.

 
Redemption notices will be sent to DTC. If less than all of the securities of a particular series are being redeemed, DTC’s practice is to determine by lot the amount of

the interest of each direct participant in the securities of such series to be redeemed.
 
Neither DTC nor Cede & Co. (or such other DTC nominee) will consent or vote with respect to the securities. Under its usual procedures, DTC will provide us with an

omnibus proxy as soon as possible after the record date. The omnibus proxy assigns the consenting or voting rights of Cede & Co. to those direct participants to whose accounts
the securities of such series are credited on the record date, identified in a listing attached to the omnibus proxy.

 
So long as securities are in book-entry form, we will make payments on those securities to the depositary or its nominee, as the registered owner of such securities, by

wire transfer of immediately available funds. If securities are issued in definitive certificated form under the limited circumstances described below and if not otherwise
provided in the description of the applicable securities herein or in the applicable prospectus supplement, we will have the option of making payments by check mailed to the
addresses of the persons entitled to payment or by wire transfer to bank accounts in the United States designated in writing to the applicable warrant trustee or other designated
party at least 15 days before the applicable payment date by the persons entitled to payment, unless a shorter period is satisfactory to the applicable warrant trustee or other
designated party.

 
Redemption proceeds, distributions and dividend payments on the securities will be made to Cede & Co., or such other nominee as may be requested by an authorized

representative of DTC. DTC’s practice is to credit direct participants’ accounts upon DTC’s receipt of funds and corresponding detail information from us on the payment date
in accordance with their respective holdings shown on DTC records. Payments by participants to beneficial owners will be governed by standing instructions and customary
practices, as is the case with securities held for the account of customers in bearer form or registered in “street name.” Those payments will be the responsibility of participants
and not of DTC or us, subject to any statutory or regulatory requirements in effect from time to time. Payment of redemption proceeds, distributions and dividend payments to
Cede & Co., or such other nominee as may be requested by an authorized representative of DTC, is our responsibility, disbursement of payments to direct participants is the
responsibility of DTC, and disbursement of payments to the beneficial owners is the responsibility of direct and indirect participants.

 
Except under the limited circumstances described below, purchasers of securities will not be entitled to have securities registered in their names and will not receive

physical delivery of securities. Accordingly, each beneficial owner must rely on the procedures of DTC and its participants to exercise any rights under the securities.
 
The laws of some jurisdictions may require that some purchasers of securities take physical delivery of securities in definitive form. Those laws may impair the ability

to transfer or pledge beneficial interests in securities.
 
DTC may discontinue providing its services as securities depositary with respect to the securities at any time by giving reasonable notice to us. Under such

circumstances, in the event that a successor depositary is not obtained, securities certificates are required to be printed and delivered.
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As noted above, beneficial owners of a particular series of securities generally will not receive certificates representing their ownership interests in those securities.
However, if:

 
● DTC notifies us that it is unwilling or unable to continue as a depositary for the global security or securities representing such series of securities or if DTC ceases

to be a clearing agency registered under the Exchange Act at a time when it is required to be registered and a successor depositary is not appointed within 90 days
of the notification to us or of our becoming aware of DTC’s ceasing to be so registered, as the case may be;

● we determine, in our sole discretion, not to have such securities represented by one or more global securities; or
● an event of default, if any, has occurred and is continuing with respect to such series of securities;
 

we will prepare and deliver certificates for such securities in exchange for beneficial interests in the global securities. Any beneficial interest in a global security that is
exchangeable under the circumstances described in the preceding sentence will be exchangeable for securities in definitive certificated form registered in the names that the
depositary directs. It is expected that these directions will be based upon directions received by the depositary from its participants with respect to ownership of beneficial
interests in the global securities.
 
Euroclear and Clearstream
 

If so provided in the applicable prospectus supplement or free writing prospectus, you may hold interests in a global security through Clearstream Banking, S.A.
(“Clearstream”) or Euroclear Bank S.A./N.V., as operator of the Euroclear System (“Euroclear”), either directly if you are a participant in Clearstream or Euroclear or indirectly
through organizations which are participants in Clearstream or Euroclear. Clearstream and Euroclear will hold interests on behalf of their respective participants through
customers’ securities accounts in the names of Clearstream and Euroclear, respectively, on the books of their respective U.S. depositaries, which in turn will hold such interests
in customers’ securities accounts in such depositaries’ names on DTC’s books.

 
Clearstream and Euroclear are securities clearance systems in Europe. Clearstream and Euroclear hold securities for their respective participating organizations and

facilitate the clearance and settlement of securities transactions between those participants through electronic book-entry changes in their accounts, thereby eliminating the need
for physical movement of certificates.

 
Payments, deliveries, transfers, exchanges, notices and other matters relating to beneficial interests in global securities owned through Euroclear or Clearstream must

comply with the rules and procedures of those systems. Transactions between participants in Euroclear or Clearstream, on one hand, and other participants in DTC, on the other
hand, are also subject to DTC’s rules and procedures.

 
Investors will be able to make and receive through Euroclear and Clearstream payments, deliveries, transfers and other transactions involving any beneficial interests

in global securities held through those systems only on days when those systems are open for business. Those systems may not be open for business on days when banks,
brokers and other institutions are open for business in the United States.

 
Cross-market transfers between participants in DTC, on the one hand, and participants in Euroclear or Clearstream, on the other hand, will be effected through DTC in

accordance with the DTC’s rules on behalf of Euroclear or Clearstream, as the case may be, by their respective U.S. depositaries; however, such cross-market transactions will
require delivery of instructions to Euroclear or Clearstream, as the case may be, by the counterparty in such system in accordance with the rules and procedures and within the
established deadlines (European time) of such system. Euroclear or Clearstream, as the case may be, will, if the transaction meets its settlement requirements, deliver
instructions to its U.S. depositary to take action to effect final settlement on its behalf by delivering or receiving interests in the global securities through DTC, and making or
receiving payment in accordance with normal procedures for same-day fund settlement. Participants in Euroclear or Clearstream may not deliver instructions directly to their
respective U.S. depositaries.

 
Due to time zone differences, the securities accounts of a participant in Euroclear or Clearstream purchasing an interest in a global security from a direct participant in

DTC will be credited, and any such crediting will be reported to the relevant participant in Euroclear or Clearstream, during the securities settlement processing day (which
must be a business day for Euroclear or Clearstream) immediately following the settlement date of DTC. Cash received in Euroclear or Clearstream as a result of sales of
interests in a global security by or through a participant in Euroclear or Clearstream to a direct participant in DTC will be received with value on the settlement date of DTC but
will be available in the relevant Euroclear or Clearstream cash account only as of the business day for Euroclear or Clearstream following DTC’s settlement date.

 
Other
 

The information in this section of this prospectus concerning DTC, Clearstream, Euroclear and their respective book-entry systems has been obtained from sources
that we believe to be reliable, but we do not take responsibility for this information. This information has been provided solely as a matter of convenience. The rules and
procedures of DTC, Clearstream and Euroclear are solely within the control of those organizations and could change at any time. Neither we nor any warrant trustee nor any
agent of ours or of any warrant trustee has any control over those entities and none of us takes any responsibility for their activities. You are urged to contact DTC, Clearstream
and Euroclear or their respective participants directly to discuss those matters. In addition, although we expect that DTC, Clearstream and Euroclear will perform the foregoing
procedures, none of them is under any obligation to perform or continue to perform such procedures and such procedures may be discontinued at any time. Neither we nor any
agent of ours will have any responsibility for the performance or nonperformance by DTC, Clearstream and Euroclear or their respective participants of these or any other rules
or procedures governing their respective operations.
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LEGAL MATTERS
 

Certain legal matters in connection with this offering related to the validity of the securities under Nevada law will be passed upon for us by Brownstein Hyatt Farber
Schreck, LLP, Las Vegas, Nevada. Certain legal matters in connection with this offering relating to New York law will be passed upon for us by Troutman Pepper Locke LLP.
Additional legal matters may be passed upon for us or any underwriters, dealers or agents by counsel that we will name in the applicable prospectus supplement.

 
EXPERTS

 
The consolidated financial statements of U.S. Gold Corp. and subsidiaries as of and for the year ended April 30, 2026, incorporated herein by reference (which

contains an explanatory paragraph relating to the Company’s ability to continue as a going concern), have been audited by CBIZ CPAs P.C. (“CBIZ”), independent registered
public accounting firm, as set forth in their report, and are incorporated by reference in reliance upon such report given on the authority of such firm as experts in accounting
and auditing.

 
The consolidated financial statements of U.S. Gold Corp. and subsidiaries as of and for the year ended April 30, 2025, incorporated herein by reference (which

contains an explanatory paragraph relating to the Company’s ability to continue as a going concern), have been audited by Marcum LLP, independent registered public
accounting firm, as set forth in their report, and are incorporated by reference in reliance upon such report given on the authority of such firm as experts in accounting and
auditing.

 
The estimates of our mineral reserves and mineral resources as of March 30, 2026, with respect to the CK Gold Project incorporated by reference in this prospectus

have been included in reliance upon a technical report summary prepared by Mark Shutty, Principal Geologist at Drift Geo LLC; Andy Holloway, Halyard, Inc.; Alex
Zaitchenko, Micon International Limited; Christopher Jacobs, Micon International Limited; Ivana Sabaj, Halyard, Inc.; Mohsin Hashmi, Micon International Limited; Mike
Round, Micon International Limited; Justin Knudsen, Tierra Group International Ltd.; Kevin Francis, Vice President – Exploration and Technical Services of the Company; and
the Company.

 
WHERE YOU CAN FIND MORE INFORMATION

 
We are subject to the informational requirements of the Exchange Act, and in accordance therewith file annual, quarterly and current reports, proxy statements and

other information with the SEC. The SEC maintains a website that contains reports, proxy and information statements and other information regarding registrants that file
electronically with the SEC. The address of the SEC’s website is www.sec.gov. You may review and copy any of the reports or proxy statements that we file with the SEC at
that site.

 
We make available free of charge on or through our website at www.usgoldcorp.com, our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current

Reports on Form 8-K and amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act, as soon as reasonably practicable after we
electronically file such material with or otherwise furnish it to the SEC.

 
We have filed with the SEC a registration statement under the Securities Act, relating to the offering of these securities. The registration statement, including the

attached exhibits, contains additional relevant information about us and the securities. This prospectus does not contain all of the information set forth in the registration
statement. You can obtain a copy of the registration statement for free at www.sec.gov.

 
Our filings with the SEC, as well as additional information about us, are also available to the public through our website at www.usgoldcorp.com and are made as soon

as reasonably practicable after such material is filed with or furnished to the SEC.
 
We have not incorporated by reference into this prospectus the information on our website, and you should not consider it to be a part of this prospectus.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
 

The SEC allows us to incorporate by reference the information we have filed with it, which means that we can disclose important information to you by referring you
to those documents. The information we incorporate by reference is an important part of this prospectus, and later information that we file with the SEC will automatically
update and supersede this information. We incorporate by reference the documents listed below and any future documents (excluding information furnished pursuant to Items
2.02 and 7.01 of Form 8-K) we file with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act subsequent to the date of this prospectus and prior to the
termination of the offering:

 
● our Annual Report on Form 10-K for the fiscal year ended April 30, 2026 filed with the SEC on July 29, 2026;
 
● our Current Report on Form 8-K filed with the SEC on May 22, 2026; and
 
● the description of our common stock contained in our Registration Statement on Form 8-A filed with the SEC on January 27, 2000, as amended and supplemented

by the description of our common stock contained in Exhibit 4.3 to our Annual Report on Form 10-K for the year ended April 30, 2021, filed with the SEC on July
29, 2021, including any amendment or reports filed for the purpose of updating such description.

 
All filings filed by us pursuant to the Exchange Act, after the date of the initial filing of the registration statement of which this prospectus forms a part and prior to the

effectiveness of such registration statement (excluding information furnished pursuant to Items 2.02 and 7.01 of Form 8-K) shall also be deemed to be incorporated by reference
into this prospectus.

 
You should rely only on the information incorporated by reference or provided in this prospectus. We have not authorized anyone else to provide you with different

information. Any statement contained in a document incorporated by reference into this prospectus will be deemed to be modified or superseded for the purposes of this
prospectus to the extent that a later statement contained in this prospectus or in any other document incorporated by reference into this prospectus modifies or supersedes the
earlier statement. Any statement so modified or superseded will not be deemed, except as so modified or superseded, to constitute a part of this prospectus. You should not
assume that the information in this prospectus is accurate as of any date other than the date of this prospectus or the date of the documents incorporated by reference in this
prospectus.

 
We will provide without charge to each person to whom a copy of this prospectus is delivered, upon written or oral request, a copy of any or all of the reports or

documents that have been incorporated by reference in this prospectus but not delivered with this prospectus (other than an exhibit to these filings, unless we have specifically
incorporated that exhibit by reference in this prospectus). Any such request should be addressed to us at:

 
U.S. Gold Corp.

Attention: Corporate Secretary
1910 E. Idaho Street, Suite 102-Box 604

Elko, NV 89801
(800) 557-4550

 
You may also access the documents incorporated by reference in this prospectus through our website at www.usgoldcorp.com. Except for the specific incorporated

documents listed above, no information available on or through our website shall be deemed to be incorporated in this prospectus or the registration statement of which it forms
a part.
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PART II
 

INFORMATION NOT REQUIRED IN PROSPECTUS
 

Item 14. Other Expenses of Issuance and Distribution.
 
The fees and expenses payable by us in connection with this registration statement are estimated as follows:
 
SEC Registration Fee   $ 20,715.00 
Accounting Fees and Expenses     * 
Legal Fees and Expenses     * 
Printing Fees and Expenses     * 
Total   $ * 
 
 

* Estimated fees and expenses not currently known.
 
Item 15. Indemnification of Directors and Officers.

 
Nevada Revised Statutes (“NRS”) 78.7502(1) provides that a corporation may indemnify, pursuant to the provisions of that statute, 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, whether civil, criminal, administrative or investigative (other than 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, or is or was serving at the request
of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise or as a manager of a limited liability
company, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred in connection with such action, suit or
proceeding if such person: (i) is not liable pursuant to NRS 78.138 or (ii) acted in good faith and in a manner which he or she reasonably believed to be in or not opposed to the
best interests of the corporation and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful.

 
NRS 78.7502(2) further provides that a corporation may indemnify, pursuant to the provisions of that statute, any person who was or is a party or is threatened to be

made a party to any threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that such person
is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise or as a manager of a limited liability company, against expenses, including amounts paid in settlement and
attorneys’ fees actually and reasonably incurred in connection with the defense or settlement of the action or suit if such person: (i) is not liable pursuant to NRS 78.138; or (ii)
acted in good faith and in a manner that he or she reasonably believed to be in or not opposed to the best interests of the corporation. Indemnification pursuant to NRS 78.7502
may not be made for any claim, issue or matter as to which such a person has been adjudged by a court of competent jurisdiction, after exhaustion of all appeals therefrom, to
be liable to the corporation or for amounts paid in settlement to the corporation, unless and only to the extent that the court in which the action or suit was brought or other court
of competent jurisdiction determines upon application that in view of all the circumstances of the case the person is fairly and reasonably entitled to indemnity for such
expenses as the court deems proper.

 
To the extent that a director, officer, employee or agent of a corporation has been successful on the merits or otherwise in defense of any action, suit or proceeding

referred to in subsections (1) and (2) of NRS 78.7502, as described above, or in defense of any claim, issue or matter therein, the corporation shall indemnify him or her against
expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection with the defense.

 
The articles of incorporation, as amended, and the second amended and restated bylaws of the Company provide that the Company shall, to the fullest extent permitted

by the NRS, as now or hereafter in effect, 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, whether civil, criminal, administrative or investigative, except an action by or in the right of the Company, by reason of the fact that he is or was a director, officer,
employee or agent of the Company, or is or was serving at the request of the Company as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise, against expenses, including attorneys’ fees, judgments, fines and amounts paid in settlement actually and reasonably incurred by him in
connection with the action, suit or proceeding if he: (i) is not liable pursuant to NRS 78.138; or (ii) acted in good faith and in a manner which he reasonably believed to be in or
not opposed to the best interests of the Company, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful.

 
II-1



 
 

Item 16. Exhibits
 
The following exhibits are filed with this registration statement:

 
Exhibit

No.   Description
1.1*   Form of Underwriting Agreement.
     
2.1   Articles of Merger as filed with the Nevada Secretary of State on May 23, 2017. Incorporated by reference to Exhibit 3.1 to the Current Report on Form 8-K

filed with the Securities and Exchange Commission, SEC file number 001-08266, on May 26, 2017.
     
2.2   Articles of Merger, as filed with the Nevada Secretary of State effective as of June 26, 2017. Incorporated by reference to Exhibit 3.1 to the Current Report on

Form 8-K filed with the Securities Exchange Commission, SEC file number 001-08266, on June 26, 2017.
     
3.1   Articles of Incorporation dated December 30, 2015 filed with the Secretary of State of the State of Nevada. Incorporated by reference to Exhibit 3.1 to the

Current Report on Form 8-K filed with the Securities and Exchange Commission, SEC file number 001-08266, on January 8, 2016.
     
3.2   Certificate of Amendment to Articles of Incorporation dated July 6, 2016. Incorporated by reference to Exhibit 3.1 to the Current Report on Form 8-K filed with

the Securities and Exchange Commission, SEC file number 001-08266, on July 8, 2016.
     
3.3   Certificate of Amendment to Articles of Incorporation dated May 3, 2017. Incorporated by reference to Exhibit 3.1 to the Current Report on Form 8-K filed with

the Securities and Exchange Commission, SEC file number 001-08266, on May 5, 2017.
     
3.4   Certificate of Amendment to Articles of Incorporation dated March 17, 2020. Incorporated by reference to Exhibit 3.1 to the Current Report on Form 8-K filed

with the Securities and Exchange Commission, SEC file number 001-08266, on March 20, 2020.
     
3.5   Second Amended and Restated Bylaws dated November 1, 2018. Incorporated by reference to Exhibit 3.1 to the Current Report on Form 8-K filed with the

Securities and Exchange Commission, SEC file number 001-08266, on November 2, 2018.
     
4.1   Certificate of Designation of Preferences, Rights and Limitations of Series A Preferred Stock dated December 30, 2015. Incorporated by reference to Exhibit 3.2

to the Current Report on Form 8-K filed with the Securities and Exchange Commission, SEC file number 001-08266, on January 8, 2016.
     
4.2   Certificate of Designation, Preferences and Rights of the Company’s 0% Series B Convertible Preferred Stock dated January 21, 2016. Incorporated by reference

to Exhibit 3.1 to the Current Report on Form 8-K filed with the Securities and Exchange Commission, SEC file number 001-08266, on January 21, 2016.
     
4.3   Certificate of Designation, Preferences and Rights of the Company’s 0% Series C Convertible Preferred Stock dated May 2017. Incorporated by reference to

Exhibit 3.2 to the Current Report on Form 8-K filed with the Securities and Exchange Commission, SEC file number 001-08266, on May 26, 2017.
     
4.4   Certificate of Designation of Rights, Powers, Preferences, Privileges and Restrictions of the Company’s 0% Series D Convertible Preferred Stock dated August

3, 2016. Incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K filed with the Securities and Exchange Commission, SEC file number 001-
08266, on August 5, 2016.
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Exhibit
No.   Description

4.5   Certificate of Designation of Rights, Powers, Preferences, Privileges and Restrictions of the Company’s 0% Series E Convertible Preferred Stock dated January
12, 2018. Incorporated by reference to Exhibit 3.1 to the Current Report on Form 8-K filed with the Securities and Exchange Commission, SEC file number
001-08266, on January 19, 2018.

     
4.5   Certificate of Designation of Rights, Powers, Preferences, Privileges and Restrictions of the Company’s 0% Series F Convertible Preferred Stock dated June 19,

2019. Incorporated by reference to Exhibit 3.1 to the Current Report on Form 8-K filed with the Securities and Exchange Commission, SEC file number 001-
08266, on June 20, 2019.

     
4.6   Certificate of Designation of Rights, Powers, Preferences, Privileges and Restrictions of the Company’s 0% Series G Convertible Preferred Stock dated March

2020. Incorporated by reference to Exhibit 3.1 to Current Report on Form 8-K filed with the Securities and Exchange Commission, SEC file number 001-8266,
on March 30, 2020.

     
4.7   Certificate of Designation of Rights, Powers, Preferences and Restrictions of the Company’s Series H Convertible Preferred Stock dated August 10, 2020.

Incorporated by reference to Exhibit 3.1 to the Current Report on Form 8-K filed with the Securities and Exchange Commission, SEC file number 001-08266,
on August 13, 2020.

     
4.8   Certificate of Designation of Rights, Powers, Preferences, Privileges and Restrictions of the Company’s Series I Convertible Preferred Stock dated August 10,

2020. Incorporated by reference to Exhibit 3.2 to the Current Report on Form 8-K filed with the Securities and Exchange Commission, SEC file number 001-
08266, on August 13, 2020.

     
4.9*   Certificate of Designation of Preferred Stock.
     
4.10   Description of Securities. Incorporated by reference to Exhibit 4.3 to the Annual Report on Form 10-K for the fiscal year ended April 30, 2021 filed with the

Securities and Exchange Commission, SEC file number 001-08266, on July 29, 2021.
     
4.11   Form of Common Stock Purchase Warrant dated May 2011. Incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K filed with the Securities

and Exchange Commission, SEC file number 001-08266, filed on May 12, 2011.
     
4.12   Form of Class A Common Stock Purchase Warrant dated June 19, 2019. Incorporated by reference to Exhibit 4.3 to the Current Report on Form 8-K filed with

the Securities and Exchange Commission, SEC file number 001-08266, on June 20, 2019.
     
4.13   Form of Common Stock Purchase Warrant dated January 2021. Incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K filed with the

Securities and Exchange Commission, SEC file number 001-08266, on January 28, 2021.
     
4.14   Form of Common Stock Purchase Warrant dated February 16, 2022. Incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K filed with the

Securities and Exchange Commission, SEC file number 001-08266, on February 18, 2022.
     
4.15   Form of Common Stock Purchase Warrant dated March 18, 2022. Incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K filed with the

Securities and Exchange Commission, SEC file number 001-08266, on March 21, 2022.
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Exhibit
No.   Description

4.16   Form of Common Stock Purchase Warrant April 10, 2023. Incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K filed with the Securities
and Exchange Commission, SEC file number 001-08266, on April 10, 2023.

     
4.15   Amendment No. 1 to Warrants dated April 10, 2023. Incorporated by reference to Exhibit 4.2 to the Current Report on Form 8-K filed with the Securities and

Exchange Commission, SEC file number 001-08266, on April 10, 2023.
     
4.16   Form of Common Stock Purchase Warrant dated April 2024. Incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K filed with the

Securities and Exchange Commission, SEC file number 001-08266, on April 19, 2024.
     
4.17   Form of Common Stock Purchase Warrant dated November 27, 2024. Incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K filed with the

Securities and Exchange Commission, SEC file number 001-08266, on December 4, 2024.
     
4.18   Form of Common Stock Purchase Warrant dated December 23, 2025. Incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K filed with the

Securities and Exchange Commission, SEC file number 001-08266, on December 23, 2025.
     
4.19*   Form of Warrant Agreement and Warrant Certificate.
     
4.20*   Form of Unit Agreement.
     
5.1**   Opinion of Brownstein Hyatt Farber Schreck, LLP.
     
5.2**   Opinion of Troutman Pepper Locke LLP.
     
23.1**   Consent of Marcum LLP, Independent Registered Public Accounting Firm.
     
23.2**   Consent of CBIZ CPAs P.C., Independent Registered Public Accounting Firm.
     
23.3**   Consent of Brownstein Hyatt Farber Schreck, LLP (included in Exhibit 5.1).
     
23.4**   Consent of Troutman Pepper Locke LLP (included in Exhibit 5.2).
     
23.5**   Consent of Mark Shutty.
     
23.6**   Consent of Andy Holloway.
     
23.7**   Consent of Alex Zaitchenko.
     
23.8**   Consent of Christopher Jacobs.
     
23.9**   Consent of Ivana Sabaj.
     
23.10**   Consent of Mohsin Hashmi
     
23.11**   Consent of Mike Round.
     
23.12**   Consent of Justin Knudsen.
     
23.13**   Consent of Kevin Francis.
     
24.1**   Power of Attorney (included in the signature page).
     
96.1   S-K 1300 Technical Report Summary Feasibility Study for the CK Gold Project, Wyoming, USA, effective March 30, 2026. Incorporated by reference to

Exhibit 96.1 to the Current Report on Form 8-K filed with the Securities and Exchange Commission, SEC file number 001-08266, on May 15, 2026.
     
107**   Filing Fee Table.

 
* To be filed as an exhibit to a Current Report of the registrant on Form 8-K or other document to be incorporated herein by reference.
   
** Filed herewith.
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Item 17. Undertakings
 
(a) The undersigned registrant hereby undertakes:
       
  (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
       
    (i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933, as amended (the “Securities Act”);
       
    (ii) to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective

amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not
exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form
of prospectus filed with the Securities and Exchange Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than a 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the
effective registration statement; and

       
    (iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material

change to such information in the registration statement;
 

Provided, however, that subsections (i), (ii) and (iii) above do not apply if the information required to be included in a post-effective amendment by those subsections
is contained in reports filed with or furnished to the Securities and Exchange Commission by the registrant pursuant to Section 13 or Section 15(d) of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed
pursuant to Rule 424(b) that is part of the registration statement.
 

  (2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

     
  (3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the

offering.
 

  (4) That, for the purpose of determining liability under the Securities Act to any purchaser:
       
    (i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the filed

prospectus was deemed part of and included in the registration statement; and
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    (ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in reliance on Rule 430B relating

to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by Section 10(a) of the Securities
Act shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for liability
purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the registration
statement relating to the securities in the registration statement to which the prospectus relates, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof; provided, however, that no statement made in a registration statement or prospectus that is part of
the registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement or prospectus that
is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any
statement that was made in the registration statement or prospectus that was part of the registration statement or made in any such document
immediately prior to such effective date.

       
  (5) That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the initial distribution of the securities, the

undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement, regardless of the
underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

       
    (i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;
       
    (ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the undersigned

registrant;
       
    (iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or their

securities provided by or on behalf of the undersigned registrant; and
       
    (iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
 
(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the registrant’s Annual Report

pursuant to Section 13(a) or Section 15(d) of the Exchange Act that is incorporated by reference in the registration statement shall be deemed to be a new registration
statement relating to the securities offered herein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

 
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the registrant pursuant to the
foregoing provisions, or otherwise, the registrant 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. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant
of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director,
officer or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be
governed by the final adjudication of such issue.
 

II-6



 
 

SIGNATURES
 

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing
on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Elko, State of Nevada, on
August 21, 2026.

 
  U.S. GOLD CORP.
     
  By: /s/ George Bee
  Name: George Bee
  Title: President and Chief Executive Officer
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POWER OF ATTORNEY
 

Each person whose signature appears below hereby appoints each of George Bee and Eric Alexander, his or her true and lawful attorney-in-fact, with full power of
substitution, and with the authority to execute in the name of each such person, any and all amendments (including, without limitation, post-effective amendments) to this
registration statement on Form S-3, to sign any and all additional registration statements relating to the same offering of securities as this registration statement that are filed
pursuant to Rule 462(b) of the Securities Act of 1933, and to file such registration statements with the Securities and Exchange Commission, together with any exhibits thereto
and other documents therewith, necessary or advisable to enable the registrant to comply with the Securities Act of 1933, and any rules, regulations and requirements of the
Securities and Exchange Commission in respect thereof, which amendments may make such other changes in the registration statement as the aforesaid attorney-in-fact
executing the same deems appropriate.

 
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates

indicated.
 

Signature   Title   Date
         
/s/ George Bee   President, Chief Executive Officer and Director   August 21, 2026
George Bee   (Principal Executive Officer)    
         
/s/ Eric Alexander   Chief Financial Officer and Corporate Secretary   August 21, 2026
Eric Alexander   (Principal Financial and Accounting Officer)    
         
/s/ Luke Norman   Chairman of the Board of Directors   August 21, 2026
Luke Norman        
         
/s/ Johanna Fipke   Director   August 21, 2026
Johanna Fipke        
         
/s/ Robert W. Schafer   Director   August 21, 2026
Robert W. Schafer        
         
/s/ Michael Waldkirch   Director   August 21, 2026
Michael Waldkirch        
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Exhibit 5.1

 
  Brownstein Hyatt Farber Schreck, LLP

702.382.2101 main
100 North City Parkway, Suite 1600
Las Vegas, Nevada 89106

 
August 21, 2026
 
U.S. Gold Corp.
1910 E. Idaho Street, Suite 102-Box 604
Elko, NV 89801
 
To the addressee set forth above:
 

We have acted as local Nevada counsel to U.S. Gold Corp., a Nevada corporation (the “Company”), in connection with the filing by the Company of a registration
statement on Form S-3, including the base prospectus (the “Prospectus”) contained therein (the “Registration Statement”), filed on the date hereof with the Securities and
Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the “Act”), relating to the registration for offering and sale from time to time by the
Company of an indeterminate number of the following securities of the Company, with an aggregate offering price of up to $150,000,000: (i) shares (“Common Shares”) of the
Company’s common stock, par value $0.001 per share (“Common Stock”), which Common Shares include any shares of Common Stock issuable upon the (x) conversion or
exchange, as applicable, of any Preferred Shares (as defined below) and (y) exercise of any Warrants (as defined below) to purchase shares of Common Stock; (ii) shares
(“Preferred Shares” and, together with Common Shares, “Shares”) of the Company’s preferred stock, par value $0.001 per share (“Preferred Stock”), in one or more series,
which Preferred Shares include any shares of Preferred Stock issuable upon the exercise of any Warrants to purchase shares of Preferred Stock; (iii) warrants to purchase shares
of Common Stock or shares of Preferred Stock (“Warrants”), to be issued pursuant to one or more warrant agreements (each, a “Warrant Agreement”); and (iv) units (“Units”
and, together with Shares and Warrants, “Securities”) comprising any combination of the foregoing Securities, to be issued pursuant to one or more unit agreements (each, a
“Unit Agreement”). This opinion letter is being delivered at your request pursuant to the requirements of Item 601(b)(5) of Regulation S-K under the Act.

 
In our capacity as such counsel, we are familiar with the proceedings taken and proposed to be taken by the Company in connection with the registration of Securities

as described in the Registration Statement. For purposes of this opinion letter, and except to the extent set forth in the opinions expressed below, we have assumed that all such
proceedings have been or will be timely completed in the manner presently proposed in the Registration Statement and the Prospectus.

 
For purposes of issuing this opinion letter, we have (a) made such legal and factual examinations and inquiries, including an examination of originals or copies

certified or otherwise identified to our satisfaction as being true copies, of (i) the Registration Statement, including the Prospectus, (ii) the Company’s articles of incorporation
and bylaws, each as amended to date (collectively, the “Governing Documents”), and (iii) such other agreements, instruments, corporate records (including, without limitation,
resolutions adopted by the board of directors and any committee thereof, and by the stockholders of the Company) and documents, or forms thereof, as we have deemed
necessary or appropriate, and (b) obtained from officers and other representatives and agents of the Company and from public officials, and have relied upon, such certificates,
representations, assurances and public filings as we have deemed necessary or appropriate.

 
 



 
 

U.S. Gold Corp.
August 21, 2026
Page 2

 
Without limiting the generality of the foregoing, we have, with your permission, assumed without independent verification, that: (i) (a) any and all agreements,

instruments and other documents (or forms thereof) relating to the offering, issuance, registration or sale of any Securities, including, without limitation, underwriting
agreements, Warrant Agreements (including each warrant certificate contemplated thereby) and Unit Agreements (including each unit certificate contemplated thereby)
(collectively, the “Securities Documents”), will be duly authorized, executed and delivered by the Company and the other parties thereto; (b) the Company has taken or will
take all corporate action required under applicable law in connection with the authorization, offering, issuance and sale of any Securities (including, without limitation, any
Securities or other securities of the Company underlying, or issued or sold pursuant to or upon conversion, exchange or exercise of, any Securities or any other agreement, plan
or arrangement), (c) all Securities will be offered, issued and sold in compliance with all applicable laws, the Governing Documents and the relevant Securities Documents in
effect at all relevant times, (d) the voting rights, designations, preferences, limitations, restrictions, privileges and relative rights of each series of Preferred Stock (including
Preferred Shares) have been or will be fixed and set forth in a certificate of designation relating to such series, prepared in the form prescribed by applicable law, duly
authorized by the board of directors of the Company, duly signed by an authorized officer of the Company and properly filed with the Nevada Secretary of State (each, a
“Certificate of Designation”), and (e) any and all certificates evidencing any Securities will be properly signed, registered and delivered, as necessary, in accordance with all
applicable laws, the Governing Documents and the relevant Securities Documents (romanettes (i)(a) through (i)(e), inclusive, above are referred to collectively herein as the
“Corporate Proceedings”); (ii) each of the Securities Documents, the form of which has been or will be filed as an exhibit to the Registration Statement, will be executed in
substantially the form of such exhibit; (iii) the obligations of each party set forth in the Securities Documents will be its valid and binding obligations, enforceable in
accordance with their respective terms; (iv) no Securities will be offered, issued or sold in violation, contravention or breach of, nor will any such offering, issuance or sale
result in a default under, the Governing Documents, any agreement, certificate, document or other instrument that is binding upon the Company, or any requirement or
restriction imposed by any governmental or regulatory agency, authority or body, or court; (v) immediately after any issuance of Common Shares, the total number of issued
and outstanding shares of Common Stock, together with the total number of shares of Common Stock then reserved for issuance or obligated to be issued by the Company
pursuant to any agreement, plan or arrangement (including, without limitation, pursuant to any Securities), or otherwise, will not exceed the total number of shares of Common
Stock then authorized under the Company’s articles of incorporation; (vi) at no time will the total number of shares of Preferred Stock designated pursuant to all then-effective
Certificates of Designation exceed the total number of shares of Preferred Stock then authorized under the Company’s articles of incorporation; and (vii) immediately after any
issuance of Preferred Shares, the total number of issued and outstanding shares of such series of Preferred Stock, together with the total number of shares of such series of
Preferred Stock then reserved for issuance or obligated to be issued by the Company pursuant to any agreement, plan or arrangement (including, without limitation, pursuant to
any Securities), or otherwise, will not exceed the total number of shares of such series of Preferred Stock then designated under the articles of incorporation or the Certificate of
Designation for such series; (viii) the statements of fact and representations and warranties set forth in the documents we have reviewed are, and at all relevant times will be,
true and correct as to factual matters; (ix) each natural person executing a document will have sufficient legal capacity to do so; (x) all documents submitted to us as originals
are authentic, the signatures on all documents we reviewed are genuine, and any document submitted to us as certified, conformed, photostatic, electronic or facsimile copies
conform to the original document; and (xi) all corporate records made available to us by the Company, and all public records we have reviewed, are accurate and complete.

 
 



 
 

U.S. Gold Corp.
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We are qualified to practice law in the State of Nevada. The opinions set forth herein are expressly limited to and based exclusively on the general corporate laws of

the State of Nevada, and we do not purport to be experts on, or to express any opinion with respect to the applicability thereto or the effect thereon of, the laws of any other
jurisdiction. We express no opinion concerning, and we assume no responsibility as to laws or judicial decisions related to, or any orders, consents or other authorizations or
approvals as may be required by, any federal laws, rules or regulations, including, without limitation, any federal securities laws, rules or regulations, or any state securities or
“blue sky” laws, rules or regulations.

 
Based upon the foregoing and in reliance thereon, and having regard to legal considerations and other information that we deem relevant, we are of the opinion that:
 
1. If and when all Corporate Proceedings have been taken and completed in respect of any offering, issuance or sale of Shares, and to the extent such Shares have been

issued in accordance with all applicable terms and conditions set forth in the relevant Securities Documents, Securities and Certificates of Designation, as applicable, including
proper conversion, exchange or exercise of any relevant Securities and payment in full of all consideration required therefor as authorized by such Corporate Proceedings and
prescribed by such Securities Documents, Securities and Certificates of Designation, as applicable, and in accordance with the proceedings described in and in the manner
contemplated by the Registration Statement, such Shares will be duly authorized, validly issued, fully paid and nonassessable.

 
2. If and when all Corporate Proceedings have been taken and completed in respect of any offering, issuance or sale of Warrants or Units, such Securities will be duly

authorized.
 
The opinions expressed herein are based upon the applicable laws of the State of Nevada and the facts in existence on the date of this opinion letter. In delivering this

opinion letter to you, we disclaim any obligation to update or supplement the opinions set forth herein or to apprise you of any changes in any laws or facts after such time as
the Registration Statement is declared effective. No opinion is offered or implied as to any matter, and no inference may be drawn, beyond the strict scope of the specific issues
expressly addressed by the opinions set forth herein.

 
We hereby consent to the filing of this opinion letter as an exhibit to the Registration Statement and to the reference to our firm therein under the heading “Legal

Matters”. In giving this consent, we do not admit that we are within the category of persons whose consent is required under Section 7 of the Act or the rules and regulations of
the Commission promulgated thereunder. Subject to all of the qualifications, limitations, restrictions, exceptions and assumptions set forth herein, Troutman Pepper Locke LLP
may rely on this opinion letter as if it were an addressee hereof on this date for the sole purpose of issuing its opinion letter to the Company relating to the validity of Securities
(other than Shares), as filed with the Commission as an exhibit to the Registration Statement.

 
Very truly yours,
 
/s/ Brownstein Hyatt Farber Schreck, LLP
 
 



 
Exhibit 5.2

 
Troutman Pepper Locke LLP
111 Huntington Avenue, 9th Floor
Boston, MA 02199-7613
     
troutman.com    
     
 

August 21, 2026
 
U.S. Gold Corp.
1910 E. Idaho Street
Suite 102-Box 604
Elko, Nevada 89801
 
  Re: Registration Statement on Form S-3
 
Ladies and Gentlemen:
 
We have acted as counsel to U.S. Gold Corp., a Nevada corporation (the “Company”), in connection with the Company’s registration statement on Form S-3 (the “Registration
Statement”), including the base prospectus that is part of the Registration Statement (the “Base Prospectus”), filed on the date hereof, with the Securities and Exchange
Commission under the Securities Act of 1933, as amended (the “Securities Act”). The Base Prospectus provides that it may be supplemented in the future by one or more
prospectus supplements (each, a “Prospectus Supplement”). The Base Prospectus, as supplemented by any applicable Prospectus Supplements, provides for the issuance and
sale from time to time by the Company of up to an aggregate of $150,000,000 of (i) shares of the Company’s common stock, par value $0.001 per share (the “Common
Stock”), (ii) shares of the Company’s preferred stock, par value $0.001 per share (the “Preferred Stock”), (iii) warrants to purchase shares of Common Stock or shares of
Preferred Stock (the “Warrants”), (iv) shares of Common Stock and/or Preferred Stock issuable upon exercise of the Warrants, (v) units comprised of one or more shares of
Common Stock, shares of Preferred Stock, and Warrants, in any combination (the “Units”), and/or (vi) any combination of the foregoing securities. The Common Stock, the
Preferred Stock, the Warrants and the Units are collectively herein referred to as the “Registered Securities.” The Registered Securities may be offered and sold by the
Company from time to time pursuant to Rule 415 under the Securities Act as set forth in the Base Prospectus, as supplemented by any applicable Prospectus Supplements that
may be filed under the Securities Act in connection with the offering contemplated by the Registration Statement. This opinion is being furnished in connection with the
requirements of Item 601(b)(5) of Regulation S-K under the Securities Act, and no opinion is expressed herein as to any matter pertaining to the contents of the Registration
Statement or the related Base Prospectus.
 
We have reviewed the corporate proceedings taken by the Company with respect to the registration of the Registered Securities. We have also examined and relied upon
originals or copies of such corporate records, documents, agreements or other instruments of the Company, and such certificates and records of public officials, and such other
papers, as we have deemed necessary or appropriate in connection herewith. As to all matters of fact, we have relied entirely upon certificates of officers of the Company, and
have assumed, without independent inquiry, the accuracy of those certificates.
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In rendering this opinion, we have assumed: the genuineness and authenticity of all signatures on original documents; the legal capacity of all natural persons; the authenticity
of all documents submitted to us as originals; the conformity to originals of all documents submitted to us as certified or photocopies; the accuracy and completeness of all
documents and records reviewed by us; the accuracy, completeness and authenticity of certificates issued by any governmental official, office or agency and the absence of
change in the information contained therein from the effective date of any such certificate; and the due authorization, execution and delivery of all documents where
authorization, execution and delivery are prerequisites to the effectiveness of such documents. For purposes of this opinion letter, we have assumed that:
 

(i) the issuance, sale, amount, and terms of each of the Registered Securities to be offered from time to time by the Company will be duly authorized and
established by proper action of the Board of Directors of the Company, and in accordance with the Articles of Incorporation of the Company, as amended
from time to time (the “Articles of Incorporation”), and the Second Amended and Restated Bylaws of the Company, as amended from time to time, and
applicable Nevada and New York law, and that, at the time of each such issuance and sale of such Registered Securities, the Company will continue to be
validly existing and in good standing under the laws of the State of Nevada, with the requisite corporate power and authority to issue and sell all such
Registered Securities at such time;

     
(ii) any shares of Common Stock (including any such shares included in Units) issued by the Company pursuant to the Registration Statement, the Base

Prospectus and the related Prospectus Supplement, if any, from time to time will not exceed the maximum authorized number of shares of Common Stock
under the Articles of Incorporation of the Company, as the same may have been amended, minus that number of shares of Common Stock that may have been
issued and are outstanding, or are reserved for issuance for other purposes, at such time;

     
(iii) any shares of Preferred Stock (including any such shares included in Units) issued pursuant to the Registration Statement, the Base Prospectus and the related

Prospectus Supplement, from time to time will not exceed the maximum authorized number of shares of Preferred Stock under the Articles of Incorporation
of the Company, as the same may have been amended, minus that number of shares of Preferred Stock that may have been issued and are outstanding, or are
reserved for issuance for other purposes, at such time;

     
(iv) any Warrants (including any Warrants included in Units) issued by the Company pursuant to the Registration Statement, the Base Prospectus and the related

Prospectus Supplement, from time to time, will be issued under one or more valid, binding, and enforceable warrant agreements governed by New York law
(each a “Warrant Agreement”);

     
(v) any Units issued by the Company pursuant to the Registration Statement, the Base Prospectus and the related Prospectus Supplement may be issued pursuant

to a valid, binding, and enforceable Unit Agreement governed by New York law (the “Unit Agreement”) between the Company and a bank or trust company
as unit agent;
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(vi) all requisite third-party consents necessary to register and/or issue the Registered Securities have been obtained by the Company; and
     

(vii) following effectiveness of the Registration Statement, the Registration Statement and any amendments thereto (including post-effective amendments) will
continue to be effective under the Securities Act.

 
Subject to the limitations set forth below, we have made such examination of law as we have deemed necessary for the purposes of expressing the opinions set forth in this
letter.
 
Based upon the foregoing, we are of the opinion that:
 

1. Following effectiveness of the Registration Statement, the Warrants registered under the Registration Statement, when duly authorized, executed and
delivered against the payment specified therefor and pursuant to a Warrant Agreement or agreements duly authorized, executed and delivered by the Company
and the holder of the Warrants, will be legally issued binding obligations of the Company enforceable against the Company in accordance with their
respective terms, except as such enforceability may be limited by bankruptcy, insolvency, reorganization or similar laws affecting creditors’ rights generally,
and subject to general principles of equity (regardless of whether enforcement is sought in a proceeding in equity or at law).

     
2. Following effectiveness of the Registration Statement, the Units registered under the Registration Statement, when duly authorized, executed and delivered

against payment specified therefor and pursuant to a Unit Agreement, if applicable, will be legally issued binding obligations of the Company enforceable
against the Company in accordance with their respective terms, except as such enforceability may be limited by bankruptcy, insolvency, reorganization or
similar laws affecting creditors’ rights generally, and subject to general principles of equity (regardless of whether enforcement is sought in a proceeding in
equity or at law).

 
Our opinions set forth above are subject to the following qualifications and exceptions:
 

(i) We express no opinion as to the enforceability of (i) provisions that relate to choice of law, forum selection or submission to jurisdiction (including, without
limitation, any express or implied waiver of any objection to venue in any court or of any objection that a court is an inconvenient forum), (ii) waivers by the
Company of any statutory or constitutional rights or remedies, (iii) terms which excuse any person or entity from liability for, or require the Company to
indemnify such person or entity against, such person’s or entity’s negligence or willful misconduct or (iv) obligations to pay any prepayment premium,
default interest rate, early termination fee or other form of liquidated damages, if the payment of such premium, interest rate, fee or damages may be
construed as unreasonable in relation to actual damages or disproportionate to actual damages suffered as a result of such prepayment, default or termination.

     
(ii) We draw your attention to the fact that, under certain circumstances, the enforceability of terms to the effect that provisions may not be waived or modified

except in writing may be limited.
 

Our opinions expressed above are limited to the corporate laws of the State of New York.
 
This opinion letter is given as of the date hereof, and we assume no obligation to supplement this opinion if any applicable law changes after the date hereof or if we become
aware of any facts or circumstances that may change the opinions expressed herein after the date hereof.
 
We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and to the reference to this firm under the heading “Legal Matters” in the Base
Prospectus. In rendering this opinion and giving this consent, we do not admit that we are an “expert” within the meaning of the Securities Act.
 
  Very truly yours,
   
  /s/ Troutman Pepper Locke LLP
   
  Troutman Pepper Locke LLP
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 
We consent to the incorporation by reference in this Registration Statement on Form S-3 of our report dated July 29, 2025 with respect to the financial statements of U.S. Gold
Corp. and Subsidiaries for the year ended April 30, 2025 included in the Annual Report on Form 10-K. We also consent to the reference to our firm under the heading “Experts”
in such Registration Statement.
 
/s/ Marcum LLP
 
Houston, Texas
August 21, 2026
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 
We consent to the incorporation by reference in this Registration Statement on Form S-3 of our report dated July 29, 2026 with respect to the financial statements of U.S. Gold
Corp. and Subsidiaries for the year ended April 30, 2026 included in the Annual Report on Form 10-K. We also consent to the reference to our firm under the heading “Experts”
in such Registration Statement.
 
/s/ CBIZ CPAs P.C.
 
Houston, Texas
August 21, 2026
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CONSENT OF MARK SHUTTY

 
I, Mark Shutty, in connection with U.S. Gold Corp.’s Registration Statement on Form S-3 dated August 21, 2026 (the “Form S-3”), consent to:
 

● the incorporation by reference of the technical report summary titled “S-K 1300 Technical Report Summary Feasibility Study for the CK Gold Project, Wyoming,
USA” (the “Technical Report Summary”), with an effective date of March 30, 2026 and an issue date of May 7, 2026, as an exhibit to and referenced in the Form S-3
or any amendment or supplement thereto;

 
● the use of and references to my name, including my status as an expert or “qualified person” (as defined in Subpart 1300 of Regulation S-K promulgated by the

Securities and Exchange Commission), in connection with the Form S-3 or any amendment or supplement thereto and any such Technical Report Summary; and
 

● the information derived, summarized, quoted or referenced from the Technical Report Summary, or portions thereof, that was prepared by me, that I supervised the
preparation of and/or that was reviewed and approved by me, that is included or incorporated by reference in the Form S-3 or any amendment or supplement thereto.

 
I am a qualified person responsible for authoring, and this consent pertains to, the following sections of the Technical Report Summary:
 

● Section 1: Executive Summary
● Section 9: Data Verification
● Section 11: Mineral Resource Estimates

 
/s/ Mark Shutty  
Mark Shutty, CPG  
   
Date: August 21, 2026  

 
 

 



 
Exhibit 23.6

 
CONSENT OF ANDY HOLLOWAY

 
I, Andy Holloway, in connection with U.S. Gold Corp.’s Registration Statement on Form S-3 dated August 21, 2026 (the “Form S-3”), consent to:
 

● the incorporation by reference of the technical report summary titled “S-K 1300 Technical Report Summary Feasibility Study for the CK Gold Project, Wyoming,
USA” (the “Technical Report Summary”), with an effective date of March 30, 2026 and an issue date of May 7, 2026, as an exhibit to and referenced in the Form S-3
or any amendment or supplement thereto;

 
● the use of and references to my name, including my status as an expert or “qualified person” (as defined in Subpart 1300 of Regulation S-K promulgated by the

Securities and Exchange Commission), in connection with the Form S-3 or any amendment or supplement thereto and any such Technical Report Summary; and
 

● the information derived, summarized, quoted or referenced from the Technical Report Summary, or portions thereof, that was prepared by me, that I supervised the
preparation of and/or that was reviewed and approved by me, that is included or incorporated by reference in the Form S-3 or any amendment or supplement thereto.

 
I am a qualified person responsible for authoring, and this consent pertains to, the following sections of the Technical Report Summary:
 

● Section 1: Executive Summary
● Section 10: Mineral Processing
● Section 16: Market Studies
● Section 22: Interpretation and Conclusions

 
/s/ Andy Holloway  
Andy Holloway, P.Eng  
   
Date: August 21, 2026  
 
 

 



 
Exhibit 23.7

 
CONSENT OF ALEX ZAITCHENKO

 
I, Alex Zaitchenko, in connection with U.S. Gold Corp.’s Registration Statement on Form S-3 dated August 21, 2026 (the “Form S-3”), consent to:
 

● the incorporation by reference of the technical report summary titled “S-K 1300 Technical Report Summary Feasibility Study for the CK Gold Project, Wyoming,
USA” (the “Technical Report Summary”), with an effective date of March 30, 2026 and an issue date of May 7, 2026, as an exhibit to and referenced in the Form S-3
or any amendment or supplement thereto;

 
● the use of and references to my name, including my status as an expert or “qualified person” (as defined in Subpart 1300 of Regulation S-K promulgated by the

Securities and Exchange Commission), in connection with the Form S-3 or any amendment or supplement thereto and any such Technical Report Summary; and
 

● the information derived, summarized, quoted or referenced from the Technical Report Summary, or portions thereof, that was prepared by me, that I supervised the
preparation of and/or that was reviewed and approved by me, that is included or incorporated by reference in the Form S-3 or any amendment or supplement thereto.

 
I am a qualified person responsible for authoring, and this consent pertains to, the following sections of the Technical Report Summary:
 

● Section 1: Executive Summary
● Section 2: Introduction
● Section 15.5: Mine Infrastructure
● Section 15.6: Process Plant
● Section 15.7: Buildings
● Section 15.8: Power and Water
● Section 18.1.1: Capital Cost Summary
● Section 18.1.2: Direct Cost
● Section 18.1.3: Indirects
● Section 18.1.4: Contingency
● Section 18.1.5: Owner’s Cost
● Section 18.1.6: Assumptions and Exclusions
● Section 23.1: Project Advancement
● Section 23.2: Project Development
● Section 23.2.4: Design and Engineering

 
/s/ Alex Zaitchenko  
Alex Zaitchenko, Professional Engineer  
   
Date: August 21, 2026  
 
 

 



 
Exhibit 23.8

 
CONSENT OF CHRISTOPHER JACOBS

 
I, Christopher Jacobs, in connection with U.S. Gold Corp.’s Registration Statement on Form S-3 dated August 21, 2026 (the “Form S-3”), consent to:

 
● the incorporation by reference of the technical report summary titled “S-K 1300 Technical Report Summary Feasibility Study for the CK Gold Project, Wyoming,

USA” (the “Technical Report Summary”), with an effective date of March 30, 2026 and an issue date of May 7, 2026, as an exhibit to and referenced in the Form S-3
or any amendment or supplement thereto;

 
● the use of and references to my name, including my status as an expert or “qualified person” (as defined in Subpart 1300 of Regulation S-K promulgated by the

Securities and Exchange Commission), in connection with the Form S-3 or any amendment or supplement thereto and any such Technical Report Summary; and
 

● the information derived, summarized, quoted or referenced from the Technical Report Summary, or portions thereof, that was prepared by me, that I supervised the
preparation of and/or that was reviewed and approved by me, that is included or incorporated by reference in the Form S-3 or any amendment or supplement thereto.

 
I am a qualified person responsible for authoring, and this consent pertains to, the following sections of the Technical Report Summary:
 

● Section 19: Economic Analysis
● Section 21: Other Relevant Data

 
/s/ Christopher Jacobs  
Christopher Jacobs, CEng, MIMMM  
   
Date: August 21, 2026  

 
 

 



 
Exhibit 23.9

 
CONSENT OF IVANA SABAJ

 
I, Ivana Sabaj, in connection with U.S. Gold Corp.’s Registration Statement on Form S-3 dated August 21, 2026 (the “Form S-3”), consent to:
 

● the incorporation by reference of the technical report summary titled “S-K 1300 Technical Report Summary Feasibility Study for the CK Gold Project, Wyoming,
USA” (the “Technical Report Summary”), with an effective date of March 30, 2026 and an issue date of May 7, 2026, as an exhibit to and referenced in the Form S-3
or any amendment or supplement thereto;

 
● the use of and references to my name, including my status as an expert or “qualified person” (as defined in Subpart 1300 of Regulation S-K promulgated by the

Securities and Exchange Commission), in connection with the Form S-3 or any amendment or supplement thereto and any such Technical Report Summary; and
 

● the information derived, summarized, quoted or referenced from the Technical Report Summary, or portions thereof, that was prepared by me, that I supervised the
preparation of and/or that was reviewed and approved by me, that is included or incorporated by reference in the Form S-3 or any amendment or supplement thereto.

 
I am a qualified person responsible for authoring, and this consent pertains to, the following sections of the Technical Report Summary:
 

● Section 14: Process and Recovery Methods
● Section 18.2.2: Operating Cost Estimate Process Plant
● Section 22: Interpretation and Conclusions

 
/s/ Ivana Sabaj  
Ivana Sabaj, P.Eng  
   
Date: August 21, 2026  
 
 

 



 
Exhibit 23.10

 
CONSENT OF MOHSIN HASHMI

 
I, Mohsin Hashmi, in connection with U.S. Gold Corp.’s Registration Statement on Form S-3 dated August 21, 2026 (the “Form S-3”), consent to:

 
● the incorporation by reference of the technical report summary titled “S-K 1300 Technical Report Summary Feasibility Study for the CK Gold Project, Wyoming,

USA” (the “Technical Report Summary”), with an effective date of March 30, 2026 and an issue date of May 7, 2026, as an exhibit to and referenced in the Form S-3
or any amendment or supplement thereto;

 
● the use of and references to my name, including my status as an expert or “qualified person” (as defined in Subpart 1300 of Regulation S-K promulgated by the

Securities and Exchange Commission), in connection with the Form S-3 or any amendment or supplement thereto and any such Technical Report Summary; and
 

● the information derived, summarized, quoted or referenced from the Technical Report Summary, or portions thereof, that was prepared by me, that I supervised the
preparation of and/or that was reviewed and approved by me, that is included or incorporated by reference in the Form S-3 or any amendment or supplement thereto.

 
I am a qualified person responsible for authoring, and this consent pertains to, the following sections of the Technical Report Summary:
 

● Section 1: Executive Summary
● Section 2: Introduction
● Section 12: Mineral Reserve Estimates
● Section 13: Mining Methods
● Section 18.1: Capital Cost Estimate (Mining)
● Section 18.2.1: Operating Cost Estimate
● Section 22.2: Risk and Opportunities
● Section 23.2.4: Recommendations: Design and Engineering

 
/s/ Mohsin Hashmi  
Mohsin Hashmi, P.Eng., PMP  
   
Date: August 21, 2026  
 
 

 



 
Exhibit 23.11

 
CONSENT OF MIKE ROUND

 
I, Mike Round, in connection with U.S. Gold Corp.’s Registration Statement on Form S-3 dated August 21, 2026 (the “Form S-3”), consent to:

 
● the incorporation by reference of the technical report summary titled “S-K 1300 Technical Report Summary Feasibility Study for the CK Gold Project, Wyoming,

USA” (the “Technical Report Summary”), with an effective date of March 30, 2026 and an issue date of May 7, 2026, as an exhibit to and referenced in the Form S-3
or any amendment or supplement thereto;

 
● the use of and references to my name, including my status as an expert or “qualified person” (as defined in Subpart 1300 of Regulation S-K promulgated by the

Securities and Exchange Commission), in connection with the Form S-3 or any amendment or supplement thereto and any such Technical Report Summary; and
 

● the information derived, summarized, quoted or referenced from the Technical Report Summary, or portions thereof, that was prepared by me, that I supervised the
preparation of and/or that was reviewed and approved by me, that is included or incorporated by reference in the Form S-3 or any amendment or supplement thereto.

 
I am a qualified person responsible for authoring, and this consent pertains to, the following sections of the Technical Report Summary:
 

● Section 1: Executive Summary
● Section 2: Introduction
● Section 22: Interpretation and Conclusions
● Section 23.1: Project Advancement
● Section 23.2.1: Deposit Understanding
● Section 24: References

 
/s/ Mike Round  
Mike Round, B.Sc. (Hons), M.Sc., MCSM, FIMMM  
   
Date: August 21, 2026  

 
 

 



 
Exhibit 23.12

 
CONSENT OF JUSTIN KNUDSEN

 
I, Justin Knudsen, in connection with U.S. Gold Corp.’s Registration Statement on Form S-3 dated August 21, 2026 (the “Form S-3”), consent to:
 

● the incorporation by reference of the technical report summary titled “S-K 1300 Technical Report Summary Feasibility Study for the CK Gold Project, Wyoming,
USA” (the “Technical Report Summary”), with an effective date of March 30, 2026 and an issue date of May 7, 2026, as an exhibit to and referenced in the Form S-3
or any amendment or supplement thereto;

 
● the use of and references to my name, including my status as an expert or “qualified person” (as defined in Subpart 1300 of Regulation S-K promulgated by the

Securities and Exchange Commission), in connection with the Form S-3 or any amendment or supplement thereto and any such Technical Report Summary; and
 

● the information derived, summarized, quoted or referenced from the Technical Report Summary, or portions thereof, that was prepared by me, that I supervised the
preparation of and/or that was reviewed and approved by me, that is included or incorporated by reference in the Form S-3 or any amendment or supplement thereto.

 
I am a qualified person responsible for authoring, and this consent pertains to, the following sections of the Technical Report Summary:
 

● Section 1: Executive Summary
● Section 15.1: Roads
● Section 15.2: Ore Stockpile
● Section 15.3: Waste Rock Facilities
● Section 15.4: Tailings Disposal

 
/s/ Justin Knudsen  
Justin Knudsen, PE  
   
Date: August 21, 2026  
 
 

 



 
Exhibit 23.13

 
CONSENT OF KEVIN FRANCIS

 
I, Kevin Francis, in connection with U.S. Gold Corp.’s Registration Statement on Form S-3 dated August 21, 2026 (the “Form S-3”), consent to:
 

● the incorporation by reference of the technical report summary titled “S-K 1300 Technical Report Summary Feasibility Study for the CK Gold Project, Wyoming,
USA” (the “Technical Report Summary”), with an effective date of March 30, 2026 and an issue date of May 7, 2026, as an exhibit to and referenced in the Form S-3
or any amendment or supplement thereto;

 
● the use of and references to my name, including my status as an expert or “qualified person” (as defined in Subpart 1300 of Regulation S-K promulgated by the

Securities and Exchange Commission), in connection with the Form S-3 or any amendment or supplement thereto and any such Technical Report Summary; and
 

● the information derived, summarized, quoted or referenced from the Technical Report Summary, or portions thereof, that was prepared by me, that I supervised the
preparation of and/or that was reviewed and approved by me, that is included or incorporated by reference in the Form S-3 or any amendment or supplement thereto.

 
I am a qualified person responsible for authoring, and this consent pertains to, the following sections of the Technical Report Summary:
 

● Section 1: Executive Summary
● Section 3: Property Description
● Section 4: Accessibility, Climate, Physiography, Local Resources and Infrastructure
● Section 5: History
● Section 6: Geological Setting, Mineralization and Deposit
● Section 7: Exploration
● Section 8: Sample Preparation, Analyses and Security
● Section 17: Environmental Studies
● Section 20: Adjacent Properties
● Section 23.2.5: Concentrate Off-Take Agreements
● Section 25: Reliance on Information Provided by Registrant

 
/s/ Kevin Francis  
Kevin Francis, SME Registered Member  
   
Date: August 21, 2026  
 
 

 



Calculation of Filing Fee Tables
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U.S. GOLD CORP.
Table 1: Newly Registered and Carry Forward Securities ☐Not Applicable

Security
Type

Security
Class
Title

Fee
Calculation

or Carry
Forward

Rule

Amount
Registered

Proposed
Maximum
Offering
Price Per
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Maximum
Aggregate

Offering Price
Fee Rate

Amount of
Registration

Fee
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Form
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Forward

File
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Carry
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Initial
Effective

Date

Filing Fee
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Connection

with
Unsold

Securities
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Forward

Newly Registered Securities

Equity

Common
Stock,
par value
$0.001
per
share

457(o)

Equity Preferred
Stock 457(o)

Equity Warrants 457(o)
Equity Units 457(o)

Fees to
be Paid 1

Unallocated
(Universal)
Shelf

457(o) $
150,000,000.00 0.0001381 $ 20,715.00

Fees
Previously
Paid

Carry Forward Securities
Carry
Forward
Securities

Total Offering Amounts: $
150,000,000.00

$ 20,715.00

Total Fees Previously Paid: $ 0.00
Total Fee Offsets: $ 0.00

Net Fee Due: $ 20,715.00

Offering Note
1

The amount to be registered consists of up to $150,000,000 of an indeterminate amount of common stock, preferred stock, warrants and/or units.
There is also being registered hereunder such currently indeterminate number of (i) shares of common stock or other securities of the registrant as
may be issued upon conversion of, or in exchange for, convertible or exchangeable preferred stock registered hereby, or (ii) shares of common stock
or preferred stock as may be issued upon exercise of warrants registered hereby, as the case may be, including under any applicable antidilution
provisions. Any securities registered hereunder may be sold separately or together with other securities registered hereunder. Pursuant to Rule 416
under the Securities Act of 1933, as amended (the "Securities Act"), this registration statement also covers any additional securities that may be
offered or issued in connection with any stock split, stock dividend or pursuant to anti-dilution provisions of any of the securities. Separate
consideration may or may not be received for securities that are issuable upon conversion, exercise or exchange of other securities.

The proposed maximum offering price per security will be determined from time to time by the registrant in connection with the issuance by the
registrant of the securities registered hereunder and is not specified as to each class of security pursuant to Rule 457(o) of the Securities Act and Item
16(b) of Form S-3 under the Securities Act.

Including such indeterminate amount of common stock as may be issued from time to time at indeterminate prices or upon conversion of preferred
stock registered hereby, or upon exercise of warrants registered hereby, as the case may be.

Including such indeterminate amount of preferred stock as may be issued from time to time at indeterminate prices or upon conversion of preferred
stock registered hereby, or upon exercise of warrants registered hereby, as the case may be.

Warrants may be sold separately or together with any of the securities registered hereby and may be exercisable for shares of common stock or
preferred stock registered hereby. Because the warrants will provide a right only to purchase such securities offered hereunder, no additional
registration fee is required.

Each unit will be issued under a unit agreement and will represent an interest in two or more securities registered pursuant to this registration
statement, which may or may not be separable from one another. Because the units will provide a right only to purchase such securities offered
hereunder, no additional registration fee is required.



Table 2: Fee Offset Claims and Sources ☑Not Applicable
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Table 3: Combined Prospectuses ☑Not Applicable
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