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Approximate	date	of	commencement	of	proposed	sale	to	the	public:	As	soon	as	practicable	after	this	registration	statement	becomes	effective.	If
any	of	the	securities	being	registered	on	this	Form	are	to	be	offered	on	a	delayed	or	continuous	basis	pursuant	to	RuleÂ	415	under	the	Securities
Act	of	1933	check	the	following	box:	â˜’	If	this	Form	is	filed	to	register	additional	securities	for	an	offering	pursuant	to	RuleÂ	462(b)	under	the
Securities	Act,	please	check	the	following	box	and	list	the	Securities	Act	registration	statement	number	of	the	earlier	effective	registration
statement	for	the	same	offering.	â˜​	If	this	Form	is	a	post-effective	amendment	filed	pursuant	to	RuleÂ	462(c)	under	the	Securities	Act,	check	the
following	box	and	list	the	Securities	Act	registration	statement	number	of	the	earlier	effective	registration	statement	for	the	same	offering.	â˜​	If
this	Form	is	a	post-effective	amendment	filed	pursuant	to	RuleÂ	462(d)	under	the	Securities	Act,	check	the	following	box	and	list	the	Securities
Act	registration	statement	number	of	the	earlier	effective	registration	statement	for	the	same	offering.	â˜​	Indicate	by	check	mark	whether	the
registrant	is	a	large	accelerated	filer,	an	accelerated	filer,	a	non-accelerated	filer,	a	smaller	reporting	company	or	an	emerging	growth	company.
See	the	definitions	of	â€œlarge	accelerated	filer,â€​	â€œaccelerated	filerâ€​,	â€œsmaller	reporting	companyâ€​	and	â€œemerging	growth
companyâ€​	in	RuleÂ	12b-2	of	the	Exchange	Act.	â€‹	Large	accelerated	filer	â˜​	â€‹	â€‹	Accelerated	filer	â˜​	â€‹	â€‹	Non-accelerated	filer	â˜’	â€‹	â€‹
Smaller	reporting	company	â˜’	Emerging	growth	company	â˜​	â€‹	If	an	emerging	growth	company,	indicate	by	check	mark	if	the	registrant	has
elected	not	to	use	the	extended	transition	period	for	complying	with	any	new	or	revised	financial	accounting	standards	provided	pursuant	to
SectionÂ	7(a)(2)(B)	of	the	Securities	Act.	â˜​	The	registrant	hereby	amends	this	registration	statement	on	such	date	or	dates	as	may	be	necessary
to	delay	its	effective	date	until	the	registrant	shall	file	a	further	amendment	which	specifically	states	that	this	registration	statement	shall
thereafter	become	effective	in	accordance	with	SectionÂ	8(a)	of	the	Securities	Act	of	1933	or	until	the	registration	statement	shall	become
effective	on	such	date	as	the	Commission	acting	pursuant	to	said	SectionÂ	8(a),	may	determine.	â€‹	â€‹	TABLE	OF	CONTENTS	The	information	in
this	prospectus	is	not	complete	and	may	be	changed.	The	selling	stockholder	may	not	sell	these	securities	until	the	registration	statement	filed
with	the	Securities	and	Exchange	Commission	is	effective.	This	prospectus	is	not	an	offer	to	sell	these	securities,	and	the	selling	stockholder	is	not
soliciting	offers	to	buy	these	securities	in	any	state	or	jurisdiction	where	the	offer	or	sale	of	these	securities	is	not	permitted.	Subject	to
Completion,	Dated	SeptemberÂ	6,	2024	PRELIMINARY	PROSPECTUS	Up	to	11,668,189	Shares	Common	Stock	This	prospectus	relates	to	the	sale
of	11,668,189	shares	of	our	common	stock	by	Lincoln	Park	Capital	Fund,	LLC	(â€œLincoln	Parkâ€​	or	the	â€œselling	stockholderâ€​).	The	shares	of
common	stock	being	offered	by	the	selling	stockholder	have	been	or	may	be	purchased	pursuant	to	the	purchase	agreement,	dated	AugustÂ	30,
2024,	that	we	entered	into	with	Lincoln	Park	(the	â€œPurchase	Agreementâ€​).	See	â€œThe	Lincoln	Park	Transactionâ€​	for	a	description	of	the
Purchase	Agreement	and	â€œSelling	Stockholderâ€​	for	additional	information	regarding	Lincoln	Park.	The	prices	at	which	Lincoln	Park	may	sell
the	shares	will	be	determined	by	the	prevailing	market	price	for	the	shares	or	in	negotiated	transactions.	We	are	not	selling	any	securities	under
this	prospectus	and	will	not	receive	any	of	the	proceeds	from	the	sale	of	shares	of	common	stock	by	the	selling	stockholder.	We	have	not	yet	sold
any	shares	of	common	stock	to	Lincoln	Park	under	the	Purchase	Agreement.	Subject	to	the	Exchange	Cap	(as	defined	herein),	we	may	receive	up
to	$30.0Â	million	aggregate	gross	proceeds	(subject	to	certain	limitations)	under	the	Purchase	Agreement	from	any	sales	we	make	to	Lincoln	Park
pursuant	to	the	Purchase	Agreement	after	the	date	of	this	prospectus.	The	selling	stockholder	may	sell	or	otherwise	dispose	of	the	shares	of
common	stock	described	in	this	prospectus	in	a	number	of	different	ways	and	at	varying	prices.	See	â€œPlan	of	Distributionâ€​	for	more
information	about	how	the	selling	stockholder	may	sell	or	otherwise	dispose	of	the	shares	of	common	stock	being	registered	pursuant	to	this
prospectus.	The	selling	stockholder	is	an	â€œunderwriterâ€​	within	the	meaning	of	SectionÂ	2(a)(11)	of	the	Securities	Act	of	1933,	as	amended.
The	selling	stockholder	will	pay	all	brokerage	fees	and	commissions	and	similar	expenses.	We	will	pay	the	expenses	(except	brokerage	fees	and
commissions	and	similar	expenses)	incurred	in	registering	the	shares,	including	legal	and	accounting	fees.	See	â€œPlan	of	Distribution.â€​	We	are
a	â€œsmaller	reporting	companyâ€​	under	the	federal	securities	laws	and,	as	such,	are	subject	to	reduced	public	company	reporting	requirements.
See	â€œImplications	of	Being	a	Smaller	Reporting	Company.â€​	Our	common	stock	is	listed	on	the	NYSE	American	LLC	(â€œNYSE	Americanâ€​)
under	the	symbol	â€œWWR.â€​	On	SeptemberÂ	5,	2024,	the	last	reported	sale	price	of	our	common	stock	on	NYSE	American	was	$0.52	per	share.
Investing	in	our	securities	involves	a	high	degree	of	risk.	You	should	read	â€œRisk	Factorsâ€​	beginning	on	page	10	of	this	prospectus	and	the
reports	we	file	with	the	Securities	and	Exchange	Commission	pursuant	to	the	Securities	Exchange	Act	of	1934,	as	amended,	incorporated	by
reference	in	this	prospectus,	to	read	about	factors	to	consider	before	purchasing	our	securities.	Neither	the	Securities	and	Exchange	Commission
nor	any	state	securities	commission	has	approved	or	disapproved	of	these	securities	or	determined	if	this	prospectus	is	truthful	or	complete.	Any
representation	to	the	contrary	is	a	criminal	offense.	The	date	of	this	prospectus	is	â€‡â€‡â€‡â€‡â€‡â€‡â€‡â€‡	â€‡â€‡,	2024	TABLE	OF
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authorized	anyone	to	provide	you	with	information	different	from	that	contained	or	incorporated	by	reference	in	this	prospectus	or	any
accompanying	prospectus	supplement	or	free	writing	prospectus,	and	neither	we	nor	the	selling	stockholder	take	any	responsibility	for	any	other
information	that	others	may	give	you.	We	and	the	selling	stockholder	are	offering	to	sell	these	securities	and	seeking	offers	to	buy	these	securities
only	in	jurisdictions	where	offers	and	sales	are	permitted.	This	prospectus	and	any	accompanying	supplement	to	this	prospectus	do	not	constitute
an	offer	to	sell	or	the	solicitation	of	an	offer	to	buy	any	securities	other	than	the	registered	securities	to	which	they	relate.	You	should	not	assume
that	the	information	contained	in	this	prospectus	or	any	prospectus	supplement	or	free	writing	prospectus	is	accurate	as	of	any	date	other	than
the	date	on	the	front	cover	of	those	documents,	or	that	the	information	contained	in	any	document	incorporated	by	reference	is	accurate	as	of	any
date	other	than	the	date	of	the	document	incorporated	by	reference,	regardless	of	the	time	of	delivery	of	this	prospectus	or	any	sale	of	a	security.
Our	business,	financial	condition,	results	of	operations	and	prospects	may	have	changed	since	those	dates.	This	prospectus	relates	to	the	offering
of	our	common	stock.	Before	buying	any	of	our	common	stock,	you	should	carefully	read	this	prospectus,	any	supplement	to	this	prospectus,	the
information	and	documents	incorporated	herein	by	reference	and	the	additional	information	under	the	heading	â€œWhere	You	Can	Find	More
Informationâ€​	and	â€œInformation	Incorporated	by	Reference.â€​	These	documents	contain	important	information	that	you	should	consider	when
making	your	investment	decision.	References	to	the	â€œCompany,â€​	â€œWestwater,â€​	â€œWWR,â€​	â€œwe,â€​	â€œourâ€​	and	â€œusâ€​	in	this
prospectus	are	to	Westwater	Resources,	Inc.	and	its	consolidated	subsidiaries,	unless	the	context	otherwise	requires.	This	document	includes
trade	names	and	trademarks	of	other	companies.	All	such	trade	names	and	trademarks	appearing	in	this	document	are	the	property	of	their
respective	holders.	Â		1	TABLE	OF	CONTENTSâ€‹	Â		DEFINITIONS	When	used	in	this	prospectus,	the	following	terms	have	the	meaning
indicated	unless	noted	otherwise.	Term	â€‹	â€‹	Meaning	â€‹	Annual	Report	â€‹	â€‹	Our	Annual	Report	on	Form	10-K	for	the	fiscal	year	ended
DecemberÂ	31,	2023,	filed	with	the	SEC	on	MarchÂ	19,	2024	â€‹	Board	â€‹	â€‹	The	Board	of	Directors	of	Westwater	Resources,	Inc.	â€‹	Coosa
Graphite	Deposit	â€‹	â€‹	The	Companyâ€™s	graphite	mineral	deposit	located	near	Rockford,	Alabama.	â€‹	CSPG	â€‹	â€‹	Coated	spherical	purified
graphite.	â€‹	Exchange	Act	â€‹	â€‹	The	Securities	Exchange	Act	of	1934,	as	amended.	â€‹	graphite	â€‹	â€‹	A	naturally	occurring	carbon	material
with	electrical	properties	that	enhance	the	performance	of	electrical	storage	batteries,	listed	on	the	U.S.	Critical	Minerals	List	and	the	EU	Critical
Raw	Materials	List.	â€‹	Kellyton	Graphite	Plant	â€‹	â€‹	The	Companyâ€™s	planned	battery-grade	graphite	processing	facility	near	Kellyton,
Alabama.	â€‹	SEC	â€‹	â€‹	Securities	and	Exchange	Commission.	â€‹	Securities	Act	â€‹	â€‹	The	Securities	Act	of	1933,	as	amended.	â€‹	spot	price
â€‹	â€‹	The	price	at	which	a	mineral	commodity	may	be	purchased	for	delivery	within	one	year.	â€‹	vanadium	â€‹	â€‹	A	rare-earth	metal	used	as	a
strengthening	alloy	in	steelmaking,	and	in	certain	types	of	batteries,	listed	on	the	U.S.	Critical	Minerals	List.	â€‹	Â		2	TABLE	OF	CONTENTSâ€‹	Â	



CAUTIONARY	NOTE	REGARDING	FORWARD-LOOKING	STATEMENTS	This	prospectus	and	the	documents	we	have	incorporated	by	reference
contain	forward-looking	statements.	With	the	exception	of	historical	matters,	the	matters	discussed	in	this	prospectus	are	forward-looking
statements	that	involve	risks	and	uncertainties	that	could	cause	actual	results	to	differ	materially	from	projections	or	estimates	contained	herein.
Forward-looking	statements	convey	our	current	expectations	or	forecasts	of	future	events.	We	intend	such	forward-looking	statements	to	be
covered	by	the	safe	harbor	provisions	for	forward-looking	statements	contained	in	the	Private	Securities	Litigation	Reform	Act	of	1995.	Such
forward-looking	statements	include,	without	limitation,	statements	regarding	the	adequacy	of	funding,	liquidity,	access	to	capital,	financing
activities,	the	timing	or	occurrence	of	any	future	drilling	or	production	from	the	Companyâ€™s	properties,	economic	conditions,	the	strategic
goals	of	the	business,	costs	of	any	phase	of	development	or	operational	line	at	the	Kellyton	Graphite	Plant	and	estimated	construction	and
commissioning	timelines	and	completion	dates,	the	start	date	for	the	mining	of	the	Coosa	Graphite	Deposit,	and	the	Companyâ€™s	anticipated
cash	burn	rate	and	capital	requirements.	Words	such	as	â€œmay,â€​	â€œcould,â€​	â€œshould,â€​	â€œwould,â€​	â€œbelieve,â€​	â€œestimate,â€​
â€œexpect,â€​	â€œanticipate,â€​	â€œplan,â€​	â€œforecast,â€​	â€œpotential,â€​	â€œintend,â€​	â€œcontinue,â€​	â€œproject,â€​	â€œtargetâ€​	and
variations	of	these	words,	comparable	words	and	similar	expressions	generally	indicate	forward-looking	statements.	You	are	cautioned	not	to
place	undue	reliance	on	forward-looking	statements.	Actual	results	may	differ	materially	from	those	expressed	or	implied	by	these	forward-looking
statements.	Factors	that	could	cause	actual	results	to	differ	materially	from	these	forward-looking	statements	include,	among	others:	â€¢	the	spot
price	and	long-term	contract	price	of	graphite	(both	flake	graphite	feedstock	and	purified	graphite	products)	and	vanadium,	and	the	world-wide
supply	and	demand	of	graphite	and	vanadium;	â€‹	â€¢	the	effects,	extent	and	timing	of	the	entry	of	additional	competition	in	the	markets	in	which
we	operate;	â€‹	â€¢	our	ability	to	obtain	and	maintain	contracts	or	other	agreements	with	customers;	â€‹	â€¢	available	sources	and	transportation
of	graphite	feedstock;	â€‹	â€¢	the	ability	to	control	costs	and	avoid	cost	and	schedule	overruns	during	the	development,	construction	and
operation	of	the	Kellyton	Graphite	Plant;	â€‹	â€¢	the	ability	to	construct	and	operate	the	Kellyton	Graphite	Plant	in	accordance	with	the
requirements	of	permits	and	licenses	and	the	requirements	of	tax	credits	and	other	incentives;	â€‹	â€¢	the	effects	of	inflation,	including	labor
shortages	and	supply	chain	disruptions;	â€‹	â€¢	rising	interest	rates	and	the	associated	impact	on	the	availability	and	cost	of	financing	sources;
â€‹	â€¢	the	availability	and	supply	of	equipment	and	materials	needed	to	construct	the	Kellyton	Graphite	Plant;	â€‹	â€¢	stock	price	volatility;	â€‹
â€¢	government	regulation	of	the	mining	and	manufacturing	industries	in	the	United	States;	â€‹	â€¢	unanticipated	geopolitical,	geological,
processing,	regulatory	and	legal	or	other	problems	we	may	encounter;	â€‹	â€¢	the	results	of	our	exploration	activities,	and	the	possibility	that
future	exploration	results	may	be	materially	less	promising	than	initial	exploration	results;	â€‹	â€¢	any	graphite	or	vanadium	discoveries	not	being
in	high	enough	concentration	to	make	it	economic	to	extract	the	minerals;	â€‹	â€¢	our	ability	to	finance	growth	plans;	â€‹	Â		3	TABLE	OF
CONTENTS	Â		â€¢	our	ability	to	obtain	and	maintain	rights	of	ownership	or	access	to	our	mining	properties;	â€‹	â€¢	currently	pending	or	new
litigation	or	arbitration;	and	â€‹	â€¢	our	ability	to	maintain	and	timely	receive	mining,	manufacturing,	and	other	permits	from	regulatory
agencies.	â€‹	In	addition,	other	factors	are	described	in	our	Annual	Report,	and	the	other	reports	we	file	with	the	SEC.	You	should	consider	the
risks	described	in	the	â€œRisk	Factorsâ€​	section	of	our	most	recent	Annual	Report	and,	to	the	extent	applicable,	our	Quarterly	Reports	on	Form
10-Q,	in	evaluating	any	forward-looking	statements	included	or	incorporated	by	reference	in	this	prospectus.	Most	of	these	factors	are	beyond	our
ability	to	predict	or	control.	Future	events	and	actual	results	could	differ	materially	from	those	set	forth	herein,	contemplated	by	or	underlying	the
forward-looking	statements.	Forward-looking	statements	speak	only	as	of	the	date	on	which	they	are	made.	We	disclaim	any	obligation	to	update
any	forward-looking	statements	made	herein,	except	as	required	by	law.	In	light	of	these	risks,	uncertainties	and	assumptions,	you	are	cautioned
not	to	place	undue	reliance	on	forward-looking	statements,	which	are	inherently	unreliable	and	speak	only	as	of	the	date	of	this	prospectus	or	any
document	incorporated	by	reference	in	this	prospectus.	When	considering	forward-looking	statements,	you	should	keep	in	mind	the	cautionary
statements	in	this	prospectus	and	the	documents	incorporated	by	reference	in	this	prospectus.	We	are	not	under	any	obligation,	and	we	expressly
disclaim	any	obligation,	to	update	or	alter	any	forward-looking	statements,	whether	as	a	result	of	new	information,	future	events	or	otherwise,
except	as	required	by	law.	In	light	of	these	risks,	uncertainties	and	assumptions,	the	forward-looking	events	discussed	in	or	incorporated	by
reference	in	this	prospectus	might	not	occur.	Â		4	TABLE	OF	CONTENTSâ€‹	Â		PROSPECTUS	SUMMARY	This	summary	highlights	selected
information	about	Westwater	Resources,	Inc.	and	this	offering	of	common	stock.	This	summary	does	not	contain	all	of	the	information	that	may	be
important	to	you	in	making	an	investment	decision.	For	a	more	complete	understanding	of	Westwater	Resources,	Inc.	you	should	read	carefully
this	entire	prospectus,	including	the	â€œRisk	Factorsâ€​	section	and	the	other	documents	we	refer	to	and	incorporate	by	reference.	Unless
otherwise	indicated,	â€œcommon	stockâ€​	means	our	common	stock,	par	value	$0.001	per	share.	About	Westwater	Resources,	Inc.	Westwater
Resources,	Inc.,	originally	incorporated	in	1977,	is	an	energy	technology	company	focused	on	developing	battery-grade	natural	graphite	materials
through	its	two	primary	projects,	the	Kellyton	Graphite	Plant	and	the	Coosa	Graphite	Deposit,	both	located	in	Coosa	County,	Alabama.	Westwater
expects	the	Kellyton	Graphite	Plant	to	process	natural	flake	graphite	and,	based	on	current	studies	and	estimates,	produce	12,500	metric	tons
(â€œmtâ€​)	per	year	of	CSPG	in	PhaseÂ	I	of	the	Kellyton	Graphite	Plant,	primarily	for	use	in	lithium-ion	batteries.	Westwater	also	holds	mineral
rights	to	explore	and	potentially	mine	the	Coosa	Graphite	Deposit,	which	Westwater	anticipates	will	eventually	provide	natural	graphite	flake
concentrate	to	the	Kellyton	Graphite	Plant.	Our	principal	executive	offices	are	located	at	6950	South	Potomac	Street,	Suite	300,	Centennial,
Colorado	80112,	and	our	telephone	number	is	(303)	531-0516.	Our	website	is	located	at	www.westwaterresources.net.	Information	contained	on
our	website	or	that	can	be	accessed	through	our	website	is	not	incorporated	by	reference	into	this	prospectus.	For	additional	information
regarding	our	business,	properties	and	financial	condition,	please	refer	to	the	documents	cited	in	â€œWhere	You	Can	Find	More	Information.â€​
The	Purchase	Agreement	with	Lincoln	Park	On	AugustÂ	30,	2024,	we	entered	into	a	purchase	agreement	with	Lincoln	Park,	which	we	refer	to	in
this	prospectus	as	the	Purchase	Agreement,	pursuant	to	which	Lincoln	Park	has	agreed	to	purchase	from	us	up	to	an	aggregate	of	$30,000,000	of
our	common	stock	(subject	to	certain	limitations)	from	time	to	time	over	the	term	of	the	Purchase	Agreement.	Also	on	AugustÂ	30,	2024,	we
entered	into	a	registration	rights	agreement	with	Lincoln	Park,	which	we	refer	to	in	this	prospectus	as	the	Registration	Rights	Agreement.
Pursuant	to	our	obligations	under	the	Registration	Rights	Agreement,	we	have	filed	with	the	Securities	and	Exchange	Commission	(the
â€œSECâ€​)	the	registration	statement	that	includes	this	prospectus	to	register	for	resale	under	the	Securities	Act	of	1933,	as	amended,	or	the
Securities	Act,	the	shares	of	common	stock	that	have	been	or	may	be	issued	to	Lincoln	Park	under	the	Purchase	Agreement.	This	prospectus
covers	the	resale	by	the	selling	stockholder	of	11,668,189	shares	of	our	common	stock,	comprised	of:	(i)Â	600,000	shares	that	we	issued	to
Lincoln	Park	(the	â€œInitial	Commitment	Sharesâ€​);	(ii)Â	up	to	600,000	shares	that	we	may	issue	to	Lincoln	Park	from	time	to	time	in	connection
with	each	purchase	of	common	stock	by	Lincoln	Park	(the	â€œAdditional	Commitment	Sharesâ€​	and	together	with	the	Initial	Commitment	Shares,
the	â€œCommitment	Sharesâ€​),	in	each	case,	as	consideration	for	Lincoln	Parkâ€™s	commitment	to	purchase	shares	of	common	stock	under	the
Purchase	Agreement,	and	(iii)Â	10,468,189	shares	we	have	reserved	for	issuance	and	sale	and	may	issue	and	sell	to	Lincoln	Park	in	the	future
under	the	Purchase	Agreement,	if	and	when	we	sell	shares	to	Lincoln	Park	under	the	Purchase	Agreement.	We	do	not	have	the	right	to	commence
any	sales	of	our	common	stock	to	Lincoln	Park	under	the	Purchase	Agreement	until	all	of	the	conditions	set	forth	in	the	Purchase	Agreement	have
been	satisfied,	including	that	the	SEC	has	declared	effective	the	registration	statement	that	includes	this	prospectus	registering	the	shares	issued
and	being	issued	and	sold	to	Lincoln	Park,	which	we	refer	to	in	this	prospectus	as	the	Commencement.	Thereafter,	we	may,	from	time	to	time	and
at	our	sole	discretion	for	a	period	of	24-months,	on	any	business	day	that	we	select,	direct	Lincoln	Park	to	purchase	up	to	150,000	shares	of
common	stock,	which	amounts	may	be	increased	depending	on	the	market	price	of	our	common	stock	at	the	time	of	sale,	which	we	refer	to	in	this
prospectus	as	â€œregular	purchases.â€​	In	addition,	at	our	discretion,	Lincoln	Park	Â		5	TABLE	OF	CONTENTS	Â		has	committed	to	purchase
other	â€œaccelerated	amountsâ€​	and/or	â€œadditional	accelerated	amountsâ€​	under	certain	circumstances.	We	will	control	the	timing	and
amount	of	any	sales	of	our	common	stock	to	Lincoln	Park.	The	purchase	price	of	the	shares	that	may	be	sold	to	Lincoln	Park	in	regular	purchases
under	the	Purchase	Agreement	will	be	based	on	an	agreed	upon	fixed	discount	to	the	market	price	of	our	common	stock	immediately	preceding
the	time	of	sale	as	computed	under	the	Purchase	Agreement.	The	purchase	price	per	share	will	be	equitably	adjusted	for	any	reorganization,
recapitalization,	non-cash	dividend,	stock	split	or	other	similar	transaction	occurring	during	the	business	days	used	to	compute	such	price.	We
may	at	any	time	in	our	sole	discretion	terminate	the	Purchase	Agreement	without	fee,	penalty	or	cost	upon	one	business	day	notice.	There	are	no
restrictions	on	future	financings,	rights	of	first	refusal,	participation	rights,	penalties	or	liquidated	damages	in	the	Purchase	Agreement	or
Registration	Rights	Agreement,	other	than	a	prohibition	on	us	effecting	or	entering	into	an	agreement	to	effect	an	â€œequity	line	of	creditâ€​	or
other	continuous	offering	or	similar	offering	in	which	we	or	our	subsidiaries	may	offer,	issue	or	sell	common	stock	or	any	securities	exercisable,
exchangeable	or	convertible	into	common	stock	at	a	future	determined	price,	subject	to	certain	exemptions,	for	a	period	defined	in	the	Purchase
Agreement.	Lincoln	Park	may	not	assign	or	transfer	its	rights	and	obligations	under	the	Purchase	Agreement.	As	of	SeptemberÂ	5,	2024,	there
were	58,970,133	shares	of	our	common	stock	outstanding,	of	which	57,946,110	shares	were	held	by	non-affiliates,	including	the	600,000	Initial
Commitment	Shares	that	we	have	issued	to	Lincoln	Park	as	the	Initial	Commitment	Shares	under	the	Purchase	Agreement.	Although	the	Purchase
Agreement	provides	that	we	may	sell	up	to	an	aggregate	of	$30,000,000	of	our	common	stock	to	Lincoln	Park,	only	11,668,189	shares	of	our
common	stock	are	being	offered	under	this	prospectus,	which	represents	the	600,000	shares	that	we	have	already	issued	to	Lincoln	Park	as	the
Initial	Commitment	Shares	under	the	Purchase	Agreement,	up	to	600,000	shares	that	we	may	issue	to	Lincoln	Park	as	the	Additional	Commitment
Shares	under	the	Purchase	Agreement,	and	the	10,468,189	shares	that	may	be	issued	and	sold	to	Lincoln	Park	in	the	future	under	the	Purchase
Agreement,	if	and	when	we	sell	shares	to	Lincoln	Park	under	the	Purchase	Agreement.	Depending	on	the	market	prices	of	our	common	stock	at
the	time	we	elect	to	issue	and	sell	shares	to	Lincoln	Park	under	the	Purchase	Agreement,	we	may	need	to	register	for	resale	under	the	Securities



Act	additional	shares	of	our	common	stock	in	order	to	receive	aggregate	gross	proceeds	equal	to	the	$30,000,000	total	commitment	available	to
us	under	the	Purchase	Agreement.	If	all	of	the	11,668,189	shares	of	our	common	stock	shares	offered	by	Lincoln	Park	under	this	prospectus	were
issued	and	outstanding	as	of	the	date	hereof,	such	shares	would	represent	approximately	16.7%	of	the	total	number	of	shares	of	our	common
stock	outstanding	and	approximately	16.9%	of	the	total	number	of	outstanding	shares	held	by	non-affiliates,	in	each	case	as	of	the	date	hereof.	If
we	elect	to	issue	and	sell	more	than	the	11,668,189	shares	offered	under	this	prospectus	to	Lincoln	Park,	which	we	have	the	right,	but	not	the
obligation,	to	do,	we	must	first	(i)Â	register	for	resale	under	the	Securities	Act	any	such	additional	shares,	which	could	cause	additional
substantial	dilution	to	our	stockholders,	and	(ii)Â	obtain	stockholder	approval	to	issue	shares	of	common	stock	in	excess	of	the	Exchange	Cap
under	the	Purchase	Agreement	in	accordance	with	NYSE	American	rules.	The	number	of	shares	ultimately	offered	for	resale	by	Lincoln	Park	is
dependent	upon	the	number	of	shares	we	sell	to	Lincoln	Park	under	the	Purchase	Agreement.	Under	applicable	rules	of	NYSE	American,	in	no
event	may	the	Company	issue	or	sell	to	Lincoln	Park	under	the	Purchase	Agreement	any	shares	of	its	common	stock	to	the	extent	the	issuance	of
such	shares	of	Common	Stock,	when	aggregated	with	all	other	shares	of	common	stock	issued	pursuant	to	the	Purchase	Agreement	(including	the
Commitment	Shares),	would	cause	the	aggregate	number	of	shares	of	common	stock	issued	pursuant	to	the	Purchase	Agreement	to	exceed
19.99%	of	the	shares	of	common	stock	outstanding	immediately	prior	to	the	execution	of	this	Agreement,	or	11,668,189	shares	of	common	stock
(the	â€œExchange	Capâ€​),	unless	and	until	the	Company	obtains	stockholder	approval	to	issue	shares	of	common	stock	in	excess	of	the	Exchange
Cap	or	otherwise,	and	in	accordance	with	applicable	NYSE	American	listing	rules.	In	any	event.	the	Purchase	Agreement	specifically	provides	that
the	Company	may	not	issue	or	sell	any	shares	of	its	common	stock	under	the	Purchase	Agreement	if	such	issuance	or	sale	would	breach	any
applicable	NYSE	American	rules.	The	Purchase	Agreement	also	prohibits	us	from	directing	Lincoln	Park	to	purchase	any	shares	of	common	stock
if	those	shares,	when	aggregated	with	all	other	shares	of	our	common	stock	then	beneficially	Â		6	TABLE	OF	CONTENTS	Â		owned	by	Lincoln
Park	and	its	affiliates,	would	result	in	Lincoln	Park	and	its	affiliates	having	beneficial	ownership,	at	any	single	point	in	time,	of	more	than	9.99%	of
the	then	total	outstanding	shares	of	our	common	stock,	as	calculated	pursuant	to	SectionÂ	13(d)	of	the	Securities	Exchange	Act	of	1934,	as
amended,	or	the	Exchange	Act,	and	RuleÂ	13d-3	thereunder,	which	limitation	we	refer	to	as	the	Beneficial	Ownership	Cap.	Issuances	of	our
common	stock	in	this	offering	will	not	affect	the	rights	or	privileges	of	our	existing	stockholders,	except	that	the	economic	and	voting	interests	of
each	of	our	existing	stockholders	will	be	diluted	as	a	result	of	any	such	issuance.	Although	the	number	of	shares	of	common	stock	that	our	existing
stockholders	own	will	not	decrease,	the	shares	owned	by	our	existing	stockholders	will	represent	a	smallerÂ	percentage	of	our	total	outstanding
shares	after	any	such	issuance	to	Lincoln	Park.	Summary	of	the	Offering	The	following	summary	is	provided	solely	for	your	convenience	and	is	not
intended	to	be	complete.	It	does	not	contain	all	the	information	that	is	important	to	you.	You	should	read	the	full	text	and	more	specific	details
contained	elsewhere	in	this	prospectus.	For	a	more	complete	understanding	of	the	securities	being	offered	by	the	selling	stockholder,	please	refer
to	the	section	of	this	prospectus	titled	â€œDescription	of	Securities.â€​	Common	stock	offered	by	the	selling	stockholder	pursuant	to	this
prospectus	11,668,189	shares	consisting	of:	â€¢	600,000	Initial	Commitment	Shares	issued	to	Lincoln	Park	upon	the	execution	of	the	Purchase
Agreement;	â€‹	â€¢	up	to	600,000	Additional	Commitment	Shares	that	may	be	issued	to	Lincoln	Park;	and	â€‹	â€¢	10,468,189	additional	shares
that	we	may	sell	and	issue	to	Lincoln	Park	under	the	Purchase	Agreement.	â€‹	Common	stock	outstanding(1)	58,970,133	shares	of	common	stock
Use	of	Proceeds	We	will	receive	no	proceeds	from	the	sale	of	shares	of	our	common	stock	by	Lincoln	Park	pursuant	to	this	prospectus.	We	may
receive	up	to	$30,000,000	in	aggregate	gross	proceeds	under	the	Purchase	Agreement	from	any	sales	of	shares	of	our	common	stock	we	make	to
Lincoln	Park	pursuant	to	the	Purchase	Agreement	after	the	Commencement	Date.	We	intend	to	use	any	net	proceeds	that	we	received	under	the
Purchase	Agreement	for	general	corporate	purposes,	which	may	include	advancing	the	development	of	PhaseÂ	I	of	the	Kellyton	Graphite	Plant
and	our	graphite	business,	developing	the	Coosa	Graphite	Deposit,	and	making	additions	to	our	working	capital.	It	is	possible	that	no	shares	will
be	issued	under	the	Purchase	Agreement.	See	â€œUse	of	Proceedsâ€​	on	page	19	of	this	prospectus	for	more	information.	Stock	Exchange	Listing
Our	common	stock	is	listed	on	NYSE	American	under	the	symbol	â€œWWR.â€​	Risk	Factors	An	investment	in	our	common	stock	involves	risks,	and
prospective	investors	should	carefully	consider	the	matters	discussed	under	â€œRisk	Factorsâ€​	beginning	on	page	10	of	this	supplement	and	the
reports	we	file	with	the	SEC	pursuant	to	the	Exchange	Act,	incorporated	by	reference	in	this	prospectus	before	making	an	investment	in	our
common	stock.	â€‹	(1)	The	number	of	shares	of	common	stock	is	based	on	58,970,133	shares	outstanding	as	of	SeptemberÂ	5,	2024,	and	excludes,
as	of	SeptemberÂ	5,	2024:	â€‹	â€‹	Â		7	TABLE	OF	CONTENTS	Â		â€¢	649,345	shares	of	common	stock	issuable	upon	the	exercise	of	outstanding
options;	â€‹	â€¢	4,117,189	shares	of	common	stock	issuable	upon	the	vesting	of	outstanding	restricted	stockÂ	units;	â€‹	â€¢	100,003	additional
shares	of	common	stock	reserved	for	future	issuance	under	our	2013	Omnibus	Incentive	Plan,	as	amended;	and	â€‹	â€¢	114,429	additional	shares
of	common	stock	reserved	for	future	issuance	under	our	Employment	Inducement	Incentive	Award	Plan.	â€‹	â€‹	Â		8	TABLE	OF	CONTENTSâ€‹	Â	
IMPLICATIONS	OF	BEING	A	SMALLER-REPORTING	COMPANY	We	are	a	smaller	reporting	company	as	defined	in	the	Exchange	Act.	We	may
take	advantage	of	certain	of	the	scaled	disclosures	available	to	smaller	reporting	companies	and	will	be	able	to	take	advantage	of	these	scaled
disclosures	for	so	long	as	(i)Â	the	market	value	of	our	voting	and	non-voting	common	stock	held	by	non-affiliates	is	less	than	$250Â	million
measured	on	the	last	business	day	of	our	second	fiscal	quarter	or	(ii)Â	our	annual	revenue	is	less	than	$100Â	million	during	the	most	recently
completed	fiscal	year	and	the	market	value	of	our	voting	and	non-voting	common	stock	held	by	non-affiliates	is	less	than	$700Â	million	measured
on	the	last	business	day	of	our	second	fiscal	quarter.	Specifically,	as	a	smaller	reporting	company,	we	may	choose	to	present	only	the	two	most
recent	fiscalÂ	years	of	audited	financial	statements	in	our	Annual	Report	and	have	reduced	disclosure	obligations	regarding	executive
compensation,	and	if	we	are	a	smaller	reporting	company	with	less	than	$100Â	million	in	annual	revenue,	we	would	not	be	required	to	obtain	an
attestation	report	on	internal	control	over	financial	reporting	issued	by	our	independent	registered	public	accounting	firm.	Â		9	TABLE	OF
CONTENTSâ€‹	Â		RISK	FACTORS	An	investment	in	our	common	stock	involves	a	high	degree	of	risk.	Before	making	an	investment	decision,	you
should	carefully	consider	the	risks	described	below,	as	well	as	the	risks	described	under	the	caption	â€œRisk	Factorsâ€​	in	our	Annual	Report	on
Form	10-K	for	the	year	ended	DecemberÂ	31,	2023	and	in	the	other	filings	we	make	with	the	SEC	pursuant	to	SectionsÂ	13(a),	13(c),	14	or	15(d)
of	the	Securities	Exchange	Act	of	1934,	as	amended,	which	we	have	incorporated	herein	by	reference.	The	impacts	of	the	contingencies
contemplated	by	these	risks	could	materially	adversely	affect	our	business,	financial	condition	or	results	of	operations.	The	risks	described	in
these	documents	are	not	the	only	ones	we	face,	but	those	that	we	consider	to	be	material.	Additional	risks	not	presently	known	to	us	or	that	we
currently	believe	are	immaterial	may	also	significantly	impair	our	business	operations	and	financial	condition.	Please	also	read	carefully	the
section	titled	â€œCautionary	Note	Regarding	Forward-Looking	Statements,â€​	where	we	describe	additional	uncertainties	associated	with	our
business	and	the	forward-looking	statements	included	or	incorporated	by	reference	in	this	prospectus.	Risks	Related	to	this	Offering	and
Ownership	of	Our	Common	Stock	The	sale	or	issuance	of	our	common	stock	to	Lincoln	Park	may	cause	dilution	and	the	sale	of	the	shares	of
common	stock	acquired	by	Lincoln	Park,	or	the	perception	that	such	sales	may	occur,	could	cause	the	price	of	our	common	stock	to	decrease.	On
AugustÂ	30,	2024,	we	entered	into	the	Purchase	Agreement	with	Lincoln	Park,	pursuant	to	which	(i)Â	we	issued	600,000	shares	to	Lincoln	Park	as
the	Initial	Commitment	Shares,	(ii)Â	we	have	reserved	and	may	issue	600,000	additional	shares	to	Lincoln	Park	as	the	Additional	Commitment
Shares,	in	each	case,	as	consideration	for	Lincoln	Parkâ€™s	commitment	to	purchase	shares	of	common	stock	under	the	Purchase	Agreement,
and	(iii)Â	Lincoln	Park	has	committed	to	purchase	up	to	$30,000,000	of	our	common	stock.	The	shares	of	our	common	stock	that	may	be	issued
under	the	Purchase	Agreement	may	be	sold	by	us	to	Lincoln	Park	at	our	discretion	from	time	to	time	over	a	24-month	period	commencing	after
the	satisfaction	of	certain	conditions	set	forth	in	the	Purchase	Agreement,	including	that	the	SEC	has	declared	effective	the	registration	statement
that	includes	this	prospectus	(such	date	on	which	all	of	such	conditions	are	satisfied,	the	â€œCommencement	Dateâ€​).	The	purchase	price	for	the
shares	that	we	may	sell	to	Lincoln	Park	under	the	Purchase	Agreement	will	fluctuate	based	on	the	price	of	our	common	stock.	Depending	on
market	liquidity	at	the	time,	sales	of	such	shares	may	cause	the	trading	price	of	our	common	stock	to	decrease.	We	generally	have	the	right	to
control	the	timing	and	amount	of	any	future	sales	of	our	shares	to	Lincoln	Park.	Additional	sales	of	our	common	stock,	if	any,	to	Lincoln	Park	will
depend	upon	market	conditions	and	other	factors	to	be	determined	by	us.	We	may	ultimately	decide	to	sell	to	Lincoln	Park	all,	some	or	none	of	the
additional	shares	of	our	common	stock	that	may	be	available	for	us	to	sell	pursuant	to	the	Purchase	Agreement.	If	and	when	we	do	sell	additional
shares	to	Lincoln	Park,	after	Lincoln	Park	has	acquired	the	shares,	Lincoln	Park	may	resell	all,	some	or	none	of	those	shares	at	any	time	or	from
time	to	time	in	its	discretion.	Therefore,	sales	to	Lincoln	Park	by	us	could	result	in	substantial	dilution	to	the	interests	of	other	holders	of	our
common	stock.	Additionally,	the	sale	of	a	substantial	number	of	shares	of	our	common	stock	to	Lincoln	Park,	or	the	anticipation	of	such	sales,
could	make	it	more	difficult	for	us	to	sell	equity	or	equity-related	securities	in	the	future	at	a	time	and	at	a	price	that	we	might	otherwise	wish	to
effect	sales.	Further,	we	are	not	restricted	from	issuing	additional	securities	in	the	future,	including	our	common	stock,	securities	that	are
convertible	into	or	exchangeable	for,	or	that	represent	the	right	to	receive,	our	common	stock	or	substantially	similar	securities.	To	the	extent	that
we	raise	additional	funds	through	the	sale	of	equity	or	convertible	debt	securities,	the	issuance	of	such	securities	will	result	in	dilution	to	our
stockholders.	We	may	require	additional	financing	to	sustain	our	operations,	without	which	we	may	not	be	able	to	continue	operations,	and	the
terms	of	subsequent	financings	may	adversely	impact	our	stockholders.	We	may	direct	Lincoln	Park	to	purchase	up	to	$30,000,000	worth	of
shares	of	our	common	stock	under	our	agreement	over	a	24-month	period	in	amounts	up	to	150,000	shares	of	our	common	stock,	which	may	be
increased	depending	on	the	market	price	of	our	common	stock	at	the	time	of	sale,	and,	in	each	Â		10	TABLE	OF	CONTENTS	Â		case,	subject	to	a
maximum	limit	of	$1,000,000	per	purchase,	on	any	single	business	day	(such	share	amounts	being	subject	to	adjustment	for	any	reorganization,
recapitalization,	non-cash	dividend,	stock	split,	reverse	stock	split	or	other	similar	transaction	as	provided	in	the	Purchase	Agreement).	Assuming
a	purchase	price	of	$0.52	per	share	(the	closing	sale	price	of	the	common	stock	on	SeptemberÂ	5,	2024)	and	the	purchase	by	Lincoln	Park	of



10,468,189	purchase	shares,	gross	proceeds	to	us	would	only	be	$5.4Â	million.	The	extent	we	rely	on	Lincoln	Park	as	a	source	of	funding	will
depend	on	a	number	of	factors	including	the	prevailing	market	price	of	our	common	stock	and	the	extent	to	which	we	are	able	to	secure	financing
from	other	sources.	If	obtaining	sufficient	financing	from	Lincoln	Park	were	to	prove	unavailable	or	prohibitively	dilutive,	we	may	need	to	secure
another	source	of	funding	in	order	to	satisfy	our	financing	needs.	Even	if	we	sell	all	$30,000,000	under	the	Purchase	Agreement	to	Lincoln	Park,
we	may	still	need	additional	capital	to	finance	our	future	working	capital	needs,	and	we	may	have	to	raise	funds	through	the	issuance	of	equity	or
debt	securities.	Depending	on	the	type	and	the	terms	of	any	financing	we	pursue,	stockholdersâ€™	rights	and	the	value	of	their	investment	in	our
common	stock	could	be	reduced.	A	financing	could	involve	one	or	more	types	of	securities	including	common	stock,	convertible	debt	or	warrants
to	acquire	common	stock.	These	securities	could	be	issued	at	or	below	the	then	prevailing	market	price	for	our	common	stock.	We	currently	have
no	authorized	preferred	stock.	In	addition,	if	we	issue	secured	debt	securities,	the	holders	of	the	debt	would	have	a	claim	to	our	assets	that	would
be	prior	to	the	rights	of	stockholders	until	the	debt	is	paid.	Interest	on	these	debt	securities	would	increase	costs	and	negatively	impact	operating
results.	If	the	issuance	of	new	securities	results	in	diminished	rights	to	holders	of	our	common	stock,	the	market	price	of	our	common	stock	could
be	negatively	impacted.	Should	the	financing	we	require	to	sustain	our	financing	needs	be	unavailable	or	prohibitively	expensive	when	we	require
it,	the	consequences	could	be	a	material	adverse	effect	on	our	business,	operating	results,	financial	condition	and	prospects.	Our	management	will
have	broad	discretion	over	the	use	of	the	net	proceeds	from	our	sale	of	shares	of	common	stock	to	Lincoln	Park,	you	may	not	agree	with	how	we
use	the	proceeds	and	the	proceeds	may	not	be	invested	successfully.	Our	management	will	have	broad	discretion	as	to	the	use	of	the	net	proceeds
from	our	sale	of	shares	of	common	stock	to	Lincoln	Park,	and	we	could	use	them	for	purposes	other	than	those	contemplated	at	the	time	of
commencement	of	this	offering.	Accordingly,	you	will	be	relying	on	the	judgment	of	our	management	with	regard	to	the	use	of	those	net	proceeds,
and	you	will	not	have	the	opportunity,	as	part	of	your	investment	decision,	to	assess	whether	the	proceeds	are	being	used	as	you	may	deem	to	be
appropriate.	It	is	possible	that,	pending	their	use,	we	may	invest	those	net	proceeds	in	a	manner	that	may	not	yield	a	favorable,	or	any,	return	for
us.	The	manner	in	which	our	management	uses	such	funds	could	have	a	material	adverse	effect	on	our	business,	financial	condition,	operating
results	and	cash	flows.	Our	stock	price	has	been	and	may	continue	to	be	volatile	and	may	fluctuate	significantly,	which	may	adversely	impact
investor	confidence	and	results	and	increase	the	likelihood	of	securities	class	action	litigation.	Our	common	stock	price	has	experienced	volatility
in	the	past	and	may	remain	volatile	in	the	future.	For	example,	during	2023,	the	sale	price	of	our	common	stock	ranged	from	a	high	of	$1.31	per
share	to	a	low	of	$0.49	per	share.	Volatility	in	our	stock	price	can	be	driven	by	many	factors	including,	but	not	limited	to,	general	market
conditions,	market	conditions	in	the	energy	materials	industry,	announcements	that	we	may	make	regarding	our	business	plans	or	strategy,
including	announcements	concerning	our	anticipated	battery-graphite	business,	the	increase	in	the	sale	and	issuance	of	shares	of	our	common
stock	to	finance	our	operations,	and	the	accuracy	of	expectations	and	predictions	of	financial	analysts	and	the	market	as	they	pertain	to	our	future
business	prospects.	In	addition,	the	price	of	our	common	stock	may	increase	or	decrease	substantially	for	reasons	unrelated	to	our	operating
performance	or	prospects.	If	our	common	stock	continues	to	experience	price	volatility,	any	shares	investors	purchase	may	rapidly	lose	some	or
substantially	all	of	their	value.	Stockholders	of	a	public	company	sometimes	bring	securities	class	action	suits	against	the	company	following
periods	of	instability	in	the	market	price	of	that	companyâ€™s	securities.	If	we	were	involved	in	a	class	action	suit,	it	could	divert	a	significant
amount	of	our	managementâ€™s	attention	and	other	resources	from	our	business	and	operations,	which	could	harm	our	results	of	operations	and
require	us	to	incur	significant	Â		11	TABLE	OF	CONTENTS	Â		expenses	to	defend	the	suit.	Any	such	class	action	suit,	whether	or	not	successful,
could	harm	our	reputation	and	restrict	our	ability	to	raise	capital	in	the	future.	In	addition,	if	a	claim	is	successfully	made	against	us,	we	may	be
required	to	pay	damages,	which	could	have	a	material	adverse	effect	on	our	results	of	operations	and	financial	condition.	Furthermore,	our	ability
to	raise	funds	through	the	issuance	of	equity	or	otherwise	use	our	common	stock	as	consideration	is	impacted	by	the	price	of	our	common	stock.	A
low	stock	price	may	adversely	impact	our	ability	to	fund	our	operating	and	growth	plans,	including	PhaseÂ	I	of	the	Kellyton	Graphite	Plant,	which
would	harm	our	business	and	prospects.	The	Company	has	no	history	of	paying	dividends	on	its	common	stock,	and	we	do	not	anticipate	paying
dividends	in	the	foreseeable	future.	The	Company	has	not	previously	paid	dividends	on	its	common	stock.	We	currently	anticipate	that	we	will
retain	all	of	our	available	cash,	if	any,	for	use	as	working	capital	and	for	other	general	corporate	purposes.	Any	payment	of	future	dividends	will
be	at	the	discretion	of	our	Board	of	Directors	and	will	depend	upon,	among	other	things,	our	earnings,	financial	condition,	capital	requirements,
level	of	indebtedness,	statutory	and	contractual	restrictions	applicable	to	the	payment	of	dividends	and	other	considerations	that	our	Board	of
Directors	deems	relevant.	Investors	must	rely	on	sales	of	their	common	stock	after	price	appreciation,	which	may	never	occur,	as	the	only	way	to
realize	a	return	on	their	investment.	Terms	of	subsequent	financings	may	adversely	impact	holders	of	our	securities.	In	order	to	finance	our	future
production	plans	and	working	capital	needs,	we	may	have	to	raise	funds	through	the	issuance	of	equity	or	debt	securities.	Depending	on	the	type
and	the	terms	of	any	financing	we	pursue,	holders	of	our	securitiesâ€™	rights	and	the	value	of	their	investment	in	our	common	stock	could	be
reduced.	A	financing	could	involve	one	or	more	types	of	securities	including	common	stock,	convertible	debt	or	warrants	to	acquire	common
stock.	These	securities	could	be	issued	at	or	below	the	then	prevailing	market	price	for	our	common	stock.	We	currently	have	no	authorized
preferred	stock.	In	addition,	if	we	issue	secured	debt	securities,	the	holders	of	the	debt	would	have	a	claim	to	our	assets	that	would	be	senior	to
the	rights	of	holders	of	our	other	securities	until	the	debt	is	paid.	Interest	on	these	debt	securities	would	increase	financing	and	interest	costs	and
could	negatively	our	impact	our	operating	results.	If	the	issuance	of	new	securities	results	in	diminished	rights	to	holders	of	our	common	stock,
the	market	price	of	our	common	stock	could	be	negatively	impacted.	Stockholders	would	be	diluted	if	we	use	common	stock	to	raise	capital,	and
the	perception	that	such	sales	may	occur,	could	cause	the	price	of	our	common	stock	to	decrease.	We	plan	to	seek	additional	capital	to	carry	out
our	business	plan.	This	financing	could	involve	one	or	more	types	of	securities	including	common	stock,	convertible	debt	or	warrants	to	acquire
common	stock.	These	securities	could	be	issued	at	or	below	the	then	prevailing	market	price	for	our	common	stock.	Any	issuance	of	additional
shares	of	our	common	stock	could	be	dilutive	to	existing	holders	of	our	securities	and	could	adversely	affect	the	market	price	of	our	common
stock.	Â		12	TABLE	OF	CONTENTSâ€‹	Â		THE	LINCOLN	PARK	TRANSACTION	General	On	AugustÂ	30,	2024,	we	entered	into	a	purchase
agreement	with	Lincoln	Park,	pursuant	to	which	Lincoln	Park	has	agreed	to	purchase	from	us	up	to	an	aggregate	of	$30,000,000	of	our	common
stock	(subject	to	certain	limitations)	from	time	to	time	over	the	term	of	the	Purchase	Agreement.	Also	on	AugustÂ	30,	2024,	we	entered	into	a
registration	rights	agreement	with	Lincoln	Park,	which	we	refer	to	in	this	prospectus	as	the	Registration	Rights	Agreement.	Pursuant	to	our
obligations	under	the	Registration	Rights	Agreement,	we	have	filed	with	the	SEC	the	registration	statement	that	includes	this	prospectus	to
register	for	resale	under	the	Securities	Act	the	shares	of	common	stock	that	have	been	or	may	be	issued	to	Lincoln	Park	under	the	Purchase
Agreement.	Terms	used	but	not	defined	herein	shall	have	the	respective	meaning	ascribed	to	each	such	term	in	the	Purchase	Agreement.	This
prospectus	covers	the	resale	by	the	selling	stockholder	of	11,668,189	shares	of	our	common	stock,	comprised	of:	(i)Â	600,000	Initial	Commitment
Shares	that	we	issued	to	Lincoln	Park;	(ii)Â	600,000	Additional	Commitment	Shares	that	we	may	issue	to	Lincoln	Park	from	time	to	time	in
connection	with	each	purchase	of	common	stock	by	Lincoln	Park,	in	each	case,	as	consideration	for	Lincoln	Parkâ€™s	commitment	to	purchase
shares	of	common	stock	under	the	Purchase	Agreement;	and	(iii)Â	10,468,189	shares	we	have	reserved	for	issuance	and	sale	and	may	issue	and
sell	to	Lincoln	Park	in	the	future	under	the	Purchase	Agreement,	if	and	when	we	sell	shares	to	Lincoln	Park	under	the	Purchase	Agreement.	We
do	not	have	the	right	to	commence	any	sales	of	our	common	stock	to	Lincoln	Park	under	the	Purchase	Agreement	until	all	of	the	conditions	set
forth	in	the	Purchase	Agreement	have	been	satisfied,	including	that	the	SEC	has	declared	effective	the	registration	statement	that	includes	this
prospectus	registering	the	shares	that	will	be	issued	and	sold	to	Lincoln	Park,	which	we	refer	to	in	this	prospectus	as	the	Commencement.
Thereafter,	we	may,	from	time	to	time	and	at	our	sole	discretion	for	a	period	of	24-months,	on	any	business	day	that	we	select,	direct	Lincoln	Park
to	purchase	up	to	150,000	shares	of	common	stock,	which	amounts	may	be	increased	depending	on	the	market	price	of	our	common	stock	at	the
time	of	sale,	which	we	refer	to	in	this	prospectus	as	â€œregular	purchases.â€​	In	addition,	at	our	discretion,	Lincoln	Park	has	committed	to
purchase	other	â€œaccelerated	amountsâ€​	and/or	â€œadditional	accelerated	amountsâ€​	under	certain	circumstances.	We	will	control	the	timing
and	amount	of	any	sales	of	our	common	stock	to	Lincoln	Park.	The	purchase	price	of	the	shares	that	may	be	sold	to	Lincoln	Park	in	regular
purchases	under	the	Purchase	Agreement	will	be	based	on	an	agreed	upon	fixed	discount	to	the	market	price	of	our	common	stock	immediately
preceding	the	time	of	sale	as	computed	under	the	Purchase	Agreement.	The	purchase	price	per	share	will	be	equitably	adjusted	for	any
reorganization,	recapitalization,	non-cash	dividend,	stock	split,	or	other	similar	transaction	occurring	during	the	business	days	used	to	compute
such	price.	We	may	at	any	time	in	our	sole	discretion	terminate	the	Purchase	Agreement	without	fee,	penalty	or	cost	upon	one	business	day
notice.	There	are	no	restrictions	on	future	financings,	rights	of	first	refusal,	participation	rights,	penalties	or	liquidated	damages	in	the	Purchase
Agreement	or	Registration	Rights	Agreement,	other	than	a	prohibition	on	us	effecting	or	entering	into	an	agreement	to	effect	an	â€œequity	line	of
creditâ€​	or	other	continuous	offering	or	similar	offering	in	which	we	or	our	subsidiaries	may	offer,	issue	or	sell	common	stock	or	any	securities
exercisable,	exchangeable	or	convertible	into	common	stock	at	a	future	determined	price,	subject	to	certain	exemptions,	for	a	period	continuing
until	the	earlier	of:	(A)Â	the	90-day	anniversary	of	the	effective	date	of	the	termination	of	the	Purchase	Agreement,	or	(B)Â	the	later	of	(i)Â	the	24-
month	anniversary	of	the	date	of	the	Purchase	Agreement,	or	(ii)Â	the	24-month	anniversary	of	the	Commencement	Date.	Lincoln	Park	may	not
assign	or	transfer	its	rights	and	obligations	under	the	Purchase	Agreement.	As	of	SeptemberÂ	5,	2024,	there	were	58,970,133	shares	of	our
common	stock	outstanding,	of	which	57,946,110	shares	were	held	by	non-affiliates,	including	the	600,000	Initial	Commitment	Shares	that	we	have
issued	to	Lincoln	Park	under	the	Purchase	Agreement.	Although	the	Purchase	Agreement	provides	that	we	may	sell	up	to	an	aggregate	of
$30,000,000	of	our	common	stock	to	Lincoln	Park,	only	11,668,189	shares	of	our	common	stock	are	being	offered	under	this	prospectus,	which
represents	the	600,000	Initial	Commitment	Shares	that	we	issued	to	Lincoln	Park	under	the	Purchase	Agreement,	up	to	600,000	Additional	Â		13



TABLE	OF	CONTENTS	Â		Commitment	Shares	that	we	may	issue	to	Lincoln	Park	from	time	to	time	under	the	Purchase	Agreement,	and	the
10,468,189	shares	which	may	be	issued	and	sold	to	Lincoln	Park	in	the	future	under	the	Purchase	Agreement,	if	and	when	we	sell	shares	to
Lincoln	Park	under	the	Purchase	Agreement.	Depending	on	the	market	prices	of	our	common	stock	at	the	time	we	elect	to	issue	and	sell	shares	to
Lincoln	Park	under	the	Purchase	Agreement,	we	may	need	to	register	for	resale	under	the	Securities	Act	additional	shares	of	our	common	stock	in
order	to	receive	aggregate	gross	proceeds	equal	to	the	$30,000,000	total	commitment	available	to	us	under	the	Purchase	Agreement.	If	all	of	the
11,668,189	shares	offered	by	Lincoln	Park	under	this	prospectus	were	issued	and	outstanding	as	of	the	date	hereof,	such	shares	would	represent
approximately	16.7%	of	the	total	number	of	shares	of	our	common	stock	outstanding	and	approximately	16.9%	of	the	total	number	of	outstanding
shares	held	by	non-affiliates,	in	each	case	as	of	the	date	hereof.	If	we	elect	to	issue	and	sell	more	than	the	11,668,189	shares	offered	under	this
prospectus	to	Lincoln	Park,	which	we	have	the	right,	but	not	the	obligation,	to	do,	we	must	first	(i)Â	register	for	resale	under	the	Securities	Act
any	such	additional	shares,	which	could	cause	additional	substantial	dilution	to	our	stockholders,	and	(ii)Â	obtain	stockholder	approval	to	issue
shares	of	common	stock	in	excess	of	the	Exchange	Cap	under	the	Purchase	Agreement	in	accordance	with	NYSE	American	rules.	The	number	of
shares	ultimately	offered	for	resale	by	Lincoln	Park	is	dependent	upon	the	number	of	shares	we	sell	to	Lincoln	Park	under	the	Purchase
Agreement.	Under	applicable	rules	of	NYSE	American,	in	no	event	may	the	Company	issue	or	sell	to	Lincoln	Park	under	the	Purchase	Agreement
any	shares	of	its	common	stock	to	the	extent	the	issuance	of	such	shares	of	Common	Stock,	when	aggregated	with	all	other	shares	of	common
stock	issued	pursuant	to	the	Purchase	Agreement	(including	the	Commitment	Shares),	would	cause	the	aggregate	number	of	shares	of	common
stock	issued	pursuant	to	the	Purchase	Agreement	to	exceed	the	Exchange	Cap,	or	11,668,189	shares	of	common	stock,	unless	and	until	the
Company	obtains	stockholder	approval	to	issue	shares	of	common	stock	in	excess	of	the	Exchange	Cap	or	otherwise,	and	in	accordance	with
applicable	NYSE	American	listing	rules.	The	Purchase	Agreement	specifically	provides	that	the	Company	may	not	issue	or	sell	any	shares	of	its
common	stock	under	the	Purchase	Agreement	if	such	issuance	or	sale	would	breach	any	applicable	NYSE	American	rules.	The	Purchase
Agreement	also	prohibits	us	from	directing	Lincoln	Park	to	purchase	any	shares	of	common	stock	if	those	shares,	when	aggregated	with	all	other
shares	of	our	common	stock	then	beneficially	owned	by	Lincoln	Park	and	its	affiliates,	would	result	in	Lincoln	Park	and	its	affiliates	having
beneficial	ownership,	at	any	single	point	in	time,	of	more	than	9.99%	of	the	then	total	outstanding	shares	of	our	common	stock,	as	calculated
pursuant	to	SectionÂ	13(d)	of	the	Securities	Exchange	Act	of	1934,	as	amended,	or	the	Exchange	Act,	and	RuleÂ	13d-3	thereunder,	which
limitation	we	refer	to	as	the	Beneficial	Ownership	Cap.	Issuances	of	our	common	stock	in	this	offering	will	not	affect	the	rights	or	privileges	of	our
existing	stockholders,	except	that	the	economic	and	voting	interests	of	each	of	our	existing	stockholders	will	be	diluted	as	a	result	of	any	such
issuance.	Although	the	number	of	shares	of	common	stock	that	our	existing	stockholders	own	will	not	decrease,	the	shares	owned	by	our	existing
stockholders	will	represent	a	smallerÂ	percentage	of	our	total	outstanding	shares	after	any	such	issuance	to	Lincoln	Park.	Purchase	of	Shares
Under	the	Purchase	Agreement	Under	the	Purchase	Agreement,	upon	Commencement,	on	any	business	day	that	we	select	(the	â€œPurchase
Dateâ€​)	(and	provided	(A)Â	the	closing	sale	price	of	our	common	stock	on	the	Purchase	Date	is	not	less	than	$0.10	(as	adjusted	pursuant	to	the
Purchase	Agreement)	and	(B)Â	all	shares	of	common	stock	subject	to	all	prior	Regular	Purchases	and	all	Additional	Commitment	Shares	required
to	be	issued	to	Lincoln	Park	have	been	properly	delivered	to	Lincoln	Park	in	accordance	with	the	Purchase	Agreement),	we	may	direct	Lincoln
Park	to	purchase	up	to	150,000	shares	of	our	common	stock	in	a	regular	purchase	on	such	business	day,	which	is	referred	to	as	a	â€œRegular
Purchaseâ€​	in	this	prospectus,	provided,	however,	that	(i)Â	the	Regular	Purchase	may	be	increased	to	up	to	200,000	shares,	provided	that	the
closing	sale	price	of	our	common	stock	is	not	below	$0.50	on	the	Purchase	Date,	(ii)Â	the	Regular	Purchase	may	be	increased	to	up	to	250,000
shares,	provided	that	the	closing	sale	price	of	our	common	stock	is	not	below	$0.75	on	the	Purchase	Date,	and	(iii)Â	the	Regular	Purchase	may	be
increased	to	up	to	300,000	shares,	provided	that	the	closing	sale	price	of	the	common	stock	is	not	below	$1.00	on	the	Purchase	Date	(such	share
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commitment	in	any	single	Regular	Purchase	may	not	exceed	$1,000,000.	The	Regular	Purchase	Share	Limit	is	subject	to	proportionate	adjustment
in	the	event	of	a	reorganization,	recapitalization,	non-cash	dividend,	stock	split	or	other	similar	transaction;	provided,	that	if	after	giving	effect	to
such	full	proportionate	adjustment,	the	adjusted	Regular	Purchase	Share	Limit	would	preclude	us	from	requiring	Lincoln	Park	to	purchase
common	stock	at	an	aggregate	purchase	price	equal	to	or	greater	than	$100,000	in	any	single	Regular	Purchase,	then	the	Regular	Purchase	Share
Limit	will	not	be	fully	adjusted,	but	rather	the	Regular	Purchase	Share	Limit	for	such	Regular	Purchase	shall	be	adjusted	as	specified	in	the
Purchase	Agreement,	such	that,	after	giving	effect	to	such	adjustment,	the	Regular	Purchase	Share	Limit	will	be	equal	to	(or	as	close	as	can	be
derived	from	such	adjustment	without	exceeding)	$100,000.	The	purchase	price	per	share	for	each	such	Regular	Purchase	will	be	equal	to	97%	of
the	lower	of:	â€¢	the	lowest	sale	price	for	our	common	stock	on	the	purchase	date	of	such	shares;	and	â€‹	â€¢	the	arithmetic	average	of	the	three
lowest	closing	sale	prices	for	our	common	stock	during	the	10Â	consecutive	business	days	ending	on	the	business	day	immediately	preceding	the
purchase	date	of	such	shares.	â€‹	In	addition	to	Regular	Purchases	described	above,	we	may	also	direct	Lincoln	Park,	on	the	Purchase	Date	on
which	we	have	properly	submitted	a	Regular	Purchase	notice	directing	Lincoln	Park	to	purchase	the	maximum	number	of	shares	of	our	common
stock	that	we	are	then	permitted	to	include	in	a	single	Regular	Purchase	notice	(and	provided	all	shares	of	common	stock	subject	to	all	prior
Regular	Purchases,	Accelerated	Purchases	and	Additional	Accelerated	Purchases	effected	prior	to	such	Purchase	Date	and	all	Additional
Commitment	Shares	required	to	be	issued	to	Lincoln	Park	have	been	properly	delivered	to	Lincoln	Park	in	accordance	with	the	Purchase
Agreement),	to	purchase	an	additional	amount	of	our	common	stock,	which	we	refer	to	as	an	â€œAccelerated	Purchase,â€​	on	the	next	business
day	following	such	Purchase	Date	for	such	corresponding	Regular	Purchase,	which	we	refer	to	as	the	â€œAccelerated	Purchase	Date,â€​	not	to
exceed	the	lesser	of:	â€¢	three	times	the	number	of	shares	of	common	stock	purchased	pursuant	to	the	corresponding	Regular	Purchase;	and	â€‹
â€¢	30%	of	the	total	number	of	shares	of	our	common	stock	traded	on	NYSE	American	during	the	period	on	the	applicable	Accelerated	Purchase
Date	beginning	at	the	Accelerated	Purchase	Commencement	Time	(as	defined	in	the	Purchase	Agreement)	for	such	Accelerated	Purchase	and
ending	at	the	Accelerated	Purchase	Termination	Time	(as	defined	in	the	Purchase	Agreement)	for	such	Accelerated	Purchase,	which	we	refer	to	as
the	â€œAccelerated	Purchase	Measurement	Period.â€​	â€‹	The	purchase	price	per	share	for	each	such	Accelerated	Purchase	will	be	equal	to	97%
of	the	lower	of:	â€¢	the	volume	weighted	average	price	of	our	common	stock	during	the	Accelerated	Purchase	Measurement	Period	on	the
applicable	Accelerated	Purchase	Date;	and	â€‹	â€¢	the	closing	sale	price	of	our	common	stock	on	the	applicable	Accelerated	Purchase	Date.	â€‹
We	may	also	direct	Lincoln	Park,	not	later	than	1:00Â	p.m.,	Eastern	Time,	on	a	business	day	on	which	an	Accelerated	Purchase	has	been
completed	(the	â€œAdditional	Accelerated	Purchase	Dateâ€​),	to	purchase	an	additional	amount	of	our	common	stock,	which	we	refer	to	as	an
â€œAdditional	Accelerated	Purchase,â€​	not	to	exceed	the	lesser	of:	â€¢	three	times	the	number	of	shares	of	common	stock	purchased	pursuant	to
the	Regular	Purchase	corresponding	to	the	Accelerated	Purchase	that	was	completed	on	such	Accelerated	Purchase	date	on	which	an	Additional
Accelerated	Purchase	notice	was	properly	received;	and	â€‹	â€¢	30%	of	the	total	number	of	shares	of	our	common	stock	traded	on	NYSE
American	during	the	period	on	the	applicable	Additional	Accelerated	Purchase	Date	beginning	at	the	Additional	Accelerated	Purchase
Commencement	Time	(as	defined	in	the	Purchase	Agreement)	for	such	Additional	Accelerated	Purchase	and	ending	at	the	Additional	Accelerated
Purchase	Termination	Time	(as	defined	in	the	Purchase	Agreement)	for	such	Additional	Accelerated	Purchase,	which	we	refer	to	as	the
â€œAdditional	Accelerated	Purchase	Measurement	Period.â€​	â€‹	Â		15	TABLE	OF	CONTENTS	Â		We	may,	in	our	sole	discretion,	submit	multiple
Additional	Accelerated	Purchase	notices	to	Lincoln	Park	prior	to	1:00Â	p.m.,	Eastern	Time,	on	a	single	Additional	Accelerated	Purchase	Date,
provided	that	(A)Â	all	prior	Accelerated	Purchases	and	Additional	Accelerated	Purchases	(including	those	that	have	occurred	earlier	on	the	same
day)	have	been	completed	and	(B)Â	all	of	the	shares	to	be	purchased	thereunder	(and	under	the	corresponding	Regular	Purchase)	and	all
Additional	Commitment	Shares	required	to	be	issued	to	Lincoln	Park	have	been	properly	delivered	to	Lincoln	Park	in	accordance	with	the
Purchase	Agreement.	The	purchase	price	per	share	for	each	such	Additional	Accelerated	Purchase	will	be	equal	to	97%	of	the	lower	of:	â€¢	the
volume	weighted	average	price	of	our	common	stock	during	the	Additional	Accelerated	Purchase	Measurement	Period	on	the	applicable
Additional	Accelerated	Purchase	Date;	and	â€‹	â€¢	the	closing	sale	price	of	our	common	stock	on	the	applicable	Additional	Accelerated	Purchase
Date.	â€‹	In	the	case	of	the	Regular	Purchases,	Accelerated	Purchases	and	Additional	Accelerated	Purchases,	the	purchase	price	per	share	will	be
equitably	adjusted	for	any	reorganization,	recapitalization,	non-cash	dividend,	stock	split,	reverse	stock	split	or	other	similar	transaction	occurring
during	the	business	days	used	to	compute	the	purchase	price.	Other	than	as	described	above,	there	are	no	trading	volume	requirements	or
restrictions	under	the	Purchase	Agreement,	and	we	will	control	the	timing	and	amount	of	any	sales	of	our	common	stock	to	Lincoln	Park.
Suspension	Events	Suspension	events	under	the	Purchase	Agreement	include	the	following:	â€¢	the	effectiveness	of	the	registration	statement	of
which	this	prospectus	forms	a	part	lapses	for	any	reason	(including,	without	limitation,	the	issuance	of	a	stop	order),	or	such	registration
statement	(or	the	prospectus	forming	a	part	thereof)	are	unavailable	for	the	resale	by	Lincoln	Park	of	our	common	stock	offered	hereby,	and	such
lapse	or	unavailability	continues	for	a	period	of	10	consecutive	business	days	or	for	more	than	an	aggregate	of	30	business	days	in	any	365-day
period;	â€‹	â€¢	suspension	by	our	principal	market	of	our	common	stock	from	trading	for	a	period	of	one	business	day;	â€‹	â€¢	the	de-listing	of
our	common	stock	from	NYSE	American,	our	principal	market,	provided	our	common	stock	is	not	immediately	thereafter	trading	on	The	Nasdaq
Capital	Market,	The	Nasdaq	Global	Market,	The	Nasdaq	Global	Select	Market,	the	New	York	Stock	Exchange,	the	NYSE	Arca,	or	the	OTCQX	or
OTCQB	operated	by	the	OTC	Markets	Group	Inc.	(or	any	nationally	recognized	successors	thereto);	â€‹	â€¢	the	failure	of	our	transfer	agent	to
issue	to	Lincoln	Park	shares	of	our	common	stock	within	two	business	days	after	the	applicable	date	on	which	Lincoln	Park	is	entitled	to	receive
such	shares;	â€‹	â€¢	any	breach	of	the	representations	or	warranties	or	covenants	contained	in	the	Purchase	Agreement	or	Registration	Rights
Agreement	that	has	or	could	have	a	material	adverse	effect	on	us	and,	in	the	case	of	a	breach	of	a	covenant	that	is	reasonably	curable,	that	is	not



cured	within	five	business	days;	â€‹	â€¢	any	voluntary	or	involuntary	participation	or	threatened	participation	in	insolvency	or	bankruptcy
proceedings	by	or	against	us;	â€‹	â€¢	if	at	any	time	we	are	not	eligible	to	transfer	our	common	stock	electronically;	or	â€‹	â€¢	if	at	any	time	the
Exchange	Cap	is	reached,	to	the	extent	applicable.	â€‹	Lincoln	Park	does	not	have	the	right	to	terminate	the	Purchase	Agreement	upon	any	of	the
suspension	events	set	forth	above.	During	a	suspension	event,	all	of	which	are	outside	of	Lincoln	Parkâ€™s	control,	we	may	not	direct	Lincoln
Park	to	purchase	any	shares	of	our	common	stock	under	the	Purchase	Agreement.	Â		16	TABLE	OF	CONTENTS	Â		Our	Termination	Rights	We
have	the	unconditional	right,	at	any	time,	for	any	reason	and	without	any	payment	or	liability	to	us,	to	give	notice	to	Lincoln	Park	to	terminate	the
Purchase	Agreement.	In	the	event	of	bankruptcy	proceedings	by	or	against	us,	the	Purchase	Agreement	will	automatically	terminate	without
action	of	any	party.	No	Short-Selling	or	Hedging	by	Lincoln	Park	Lincoln	Park	has	agreed	that	neither	it	nor	any	of	its	affiliates	shall	engage	in
any	direct	or	indirect	short-selling	or	hedging	of	our	common	stock	during	any	time	prior	to	the	termination	of	the	Purchase	Agreement.
Prohibitions	on	Variable	Rate	Transactions	There	are	no	restrictions	on	future	financings,	rights	of	first	refusal,	participation	rights,	penalties	or
liquidated	damages	in	the	Purchase	Agreement	or	Registration	Rights	Agreement	other	than	a	prohibition	on	us	effecting	or	entering	into	an
agreement	to	effect	an	â€œequity	line	of	creditâ€​	or	other	continuous	offering	or	similar	offering	in	which	we	or	our	subsidiaries	may	offer,	issue
or	sell	common	stock	or	any	securities	exercisable,	exchangeable	or	convertible	into	common	stock	at	a	future	determined	price,	subject	to	certain
exemptions,	for	a	period	continuing	until	the	earlier	of:	(A)Â	the	90-day	anniversary	of	the	effective	date	of	the	termination	of	the	Purchase
Agreement,	or	(B)Â	the	later	of	(i)Â	the	24-month	anniversary	of	the	date	of	the	Purchase	Agreement,	or	(ii)Â	the	24-month	anniversary	of	the
Commencement	Date.	Effect	of	Performance	of	the	Purchase	Agreement	on	Our	Stockholders	All	11,668,189	shares	registered	in	this	offering	that
have	been	and	may	be	issued	as	Commitment	Shares	and	may	be	issued	or	sold	by	us	to	Lincoln	Park	under	the	Purchase	Agreement	are	expected
to	be	freely	tradable.	It	is	anticipated	that	shares	registered	in	this	offering,	excluding	the	Commitment	Shares,	will	be	sold	to	Lincoln	Park	over	a
period	of	up	to	24-months	commencing	on	the	Commencement	Date.	The	resale	by	Lincoln	Park	of	a	significant	amount	of	shares	registered	in
this	offering,	at	any	given	time	during	the	pendency	of	this	offering,	could	cause	the	market	price	of	our	common	stock	to	decline	and	to	be
volatile.	Resales	of	our	common	stock	to	Lincoln	Park,	if	any,	will	depend	upon	market	conditions	and	other	factors	to	be	determined	by	us.	We
may	ultimately	decide	to	sell	to	Lincoln	Park	all,	some	or	none	of	the	shares	of	our	common	stock	that	may	be	available	for	us	to	sell	pursuant	to
the	Purchase	Agreement.	If	and	when	we	do	sell	shares	to	Lincoln	Park,	after	Lincoln	Park	has	acquired	the	shares,	Lincoln	Park	may	resell	all,
some	or	none	of	those	shares	at	any	time	or	from	time	to	time	in	its	discretion.	Therefore,	sales	to	Lincoln	Park	by	us	under	the	Purchase
Agreement	may	result	in	substantial	dilution	to	the	interests	of	other	holders	of	our	common	stock.	In	addition,	if	we	sell	a	substantial	number	of
shares	to	Lincoln	Park	under	the	Purchase	Agreement,	or	if	investors	expect	that	we	will	do	so,	the	actual	sales	of	shares	or	the	mere	existence	of
our	arrangement	with	Lincoln	Park	may	make	it	more	difficult	for	us	to	sell	equity	or	equity-related	securities	in	the	future	at	a	time	and	at	a	price
that	we	might	otherwise	wish	to	effect	such	sales.	However,	we	have	the	right	to	control	the	timing	and	amount	of	any	additional	sales	of	our
shares	to	Lincoln	Park	and	the	Purchase	Agreement	may	be	terminated	by	us	at	any	time	at	our	discretion	without	any	cost	to	us.	Pursuant	to	the
terms	of	the	Purchase	Agreement,	we	have	the	right,	but	not	the	obligation,	to	direct	Lincoln	Park	to	purchase	up	to	$30,000,000	of	our	common
stock.	Depending	on	the	price	per	share	at	which	we	sell	our	common	stock	to	Lincoln	Park	pursuant	to	the	Purchase	Agreement,	we	may	need	to
sell	to	Lincoln	Park	under	the	Purchase	Agreement	more	shares	of	our	common	stock	than	are	offered	under	this	prospectus	in	order	to	receive
aggregate	gross	proceeds	equal	to	the	$30,000,000	total	commitment	available	to	us	under	the	Purchase	Agreement.	If	we	choose	to	do	so,	in
addition	to	obtaining	stockholder	approval	to	issue	shares	of	common	stock	in	excess	of	the	Exchange	Cap	under	the	Purchase	Agreement	in
accordance	with	NYSE	American	rules,	we	must	first	register	for	resale	under	the	Securities	Act	such	additional	shares	of	our	common	stock,
which	could	cause	additional	substantial	dilution	to	our	stockholders.	The	number	of	shares	ultimately	offered	for	resale	by	Lincoln	Park	under
this	prospectus	is	dependent	upon	the	number	of	shares	we	direct	Lincoln	Park	to	purchase	under	the	Purchase	Agreement.	The	Purchase
Agreement	prohibits	us	from	issuing	or	selling	to	Lincoln	Park	under	the	Purchase	Agreement	(i)Â	shares	of	our	common	stock	in	excess	of	the
Exchange	Cap,	unless	we	obtain	stockholder	Â		17	TABLE	OF	CONTENTS	Â		approval	to	issue	shares	in	excess	of	the	Exchange	Cap,	and	(ii)Â	any
shares	of	our	common	stock	if	those	shares,	when	aggregated	with	all	other	shares	of	our	common	stock	then	beneficially	owned	by	Lincoln	Park
and	its	affiliates,	would	exceed	the	Beneficial	Ownership	Cap.	We	would	seek	stockholder	approval	before	issuing	shares	in	excess	of	the
Exchange	Cap.	The	following	table	sets	forth	the	amount	of	gross	proceeds	we	would	receive	from	Lincoln	Park	from	our	sale	of	shares	to	Lincoln
Park	under	the	Purchase	Agreement	at	varying	purchase	prices:	Assumed	Average	Purchase	Price	Per	Share	â€‹	â€‹	Number	of	Registered	Shares
to	be	Issued	if	Full	Purchase(1)	â€‹	â€‹	Percentage	of	Outstanding	Shares	After	Giving	Effect	to	the	Issuance	to	Lincoln	Park(2)	â€‹	â€‹	Proceeds
from	the	Sale	of	Shares	to	Lincoln	Park	Under	the	Purchase	Agreement(1)	â€‹	$0.25	â€‹	â€‹	â€‹	â€‹	11,668,189	â€‹	â€‹	â€‹	â€‹	â€‹	16.7%	â€‹	â€‹
â€‹	â€‹	$	2,917,047	â€‹	â€‹	$0.50	â€‹	â€‹	â€‹	â€‹	11,668,189	â€‹	â€‹	â€‹	â€‹	â€‹	16.7%	â€‹	â€‹	â€‹	â€‹	$	5,834,095	â€‹	â€‹	$0.52(3)	â€‹	â€‹	â€‹	â€‹
11,668,189	â€‹	â€‹	â€‹	â€‹	â€‹	16.7%	â€‹	â€‹	â€‹	â€‹	$	6,067,458	â€‹	â€‹	$0.75	â€‹	â€‹	â€‹	â€‹	11,668,189	â€‹	â€‹	â€‹	â€‹	â€‹	16.7%	â€‹	â€‹	â€‹
â€‹	$	8,751,142	â€‹	â€‹	$1.00	â€‹	â€‹	â€‹	â€‹	11,668,189	â€‹	â€‹	â€‹	â€‹	â€‹	16.7%	â€‹	â€‹	â€‹	â€‹	$	11,668,189	â€‹	â€‹	$2.57	â€‹	â€‹	â€‹	â€‹
11,668,189	â€‹	â€‹	â€‹	â€‹	â€‹	16.7%	â€‹	â€‹	â€‹	â€‹	$	29,987,246	â€‹	â€‹	â€‹	(1)	Although	the	Purchase	Agreement	provides	that	we	may	sell	up
to	$30,000,000	of	our	common	stock	to	Lincoln	Park,	we	are	only	registering	11,668,189	shares	under	this	prospectus,	which	are	equal	to	the
Exchange	Cap	and	include	600,000	shares	issued	to	Lincoln	Park	as	the	Initial	Commitment	Shares	and	up	to	600,000	additional	shares	that	may
be	issued	to	Lincoln	Park	as	the	Additional	Commitment	Shares,	in	each	case,	as	consideration	for	Lincoln	Parkâ€™s	commitment	to	purchase
shares	of	common	stock	under	the	Purchase	Agreement,	which	may	or	may	not	cover	all	the	shares	we	ultimately	sell	to	Lincoln	Park	under	the
Purchase	Agreement,	depending	on	the	purchase	price	per	share.	We	would	seek	stockholder	approval	before	issuing	more	than	11,668,189
shares	to	Lincoln	Park.	The	number	of	shares	to	be	issued	as	set	forth	in	this	column	(i)Â	gives	effect	to	the	Exchange	Cap	and	(ii)Â	is	without
regard	for	the	Beneficial	Ownership	Cap.	â€‹	(2)	The	denominator	is	based	on	58,970,133	shares	outstanding	as	of	SeptemberÂ	5,	2024	(which
number	includes	the	600,000	Initial	Commitment	Shares),	adjusted	to	include	the	number	of	shares	set	forth	in	the	column	titled	â€œNumber	of
Registered	Shares	to	be	Issued	if	Full	Purchase,â€​	which	we	would	have	sold	to	Lincoln	Park,	assuming	the	purchase	price	in	the	adjacent
column.	The	numerator	is	based	on	the	number	of	shares	issuable	under	the	Purchase	Agreement,	set	forth	in	the	column	titled	â€œNumber	of
Registered	Shares	to	be	Issued	if	Full	Purchase,â€​	at	the	corresponding	assumed	purchase	price	set	forth	in	the	adjacent	column.	The	table	does
not	give	effect	to	the	prohibition	contained	in	the	Purchase	Agreement	that	prevents	us	from	selling	and	issuing	to	Lincoln	Park	shares	such	that,
after	giving	effect	to	such	sale	and	issuance,	Lincoln	Park	and	its	affiliates	would	beneficially	own	more	than	9.99%	of	the	then	outstanding	shares
of	our	common	stock.	â€‹	(3)	The	closing	sale	price	of	our	shares	on	SeptemberÂ	5,	2024.	â€‹	Â		18	TABLE	OF	CONTENTSâ€‹	Â		USE	OF
PROCEEDS	This	prospectus	relates	to	shares	of	our	common	stock	that	may	be	offered	and	sold	from	time	to	time	by	Lincoln	Park.	We	will	receive
no	proceeds	from	the	sale	of	shares	of	common	stock	by	Lincoln	Park	in	this	offering.	We	may	receive	up	to	$30Â	million	aggregate	gross
proceeds	(subject	to	certain	limitations)	under	the	Purchase	Agreement	from	any	sales	we	make	to	Lincoln	Park	pursuant	to	the	Purchase
Agreement	after	the	date	of	this	prospectus.	We	estimate	that	the	net	proceeds	to	us	from	the	sale	of	our	common	stock	to	Lincoln	Park	pursuant
to	the	Purchase	Agreement	would	be	up	to	$28.5	million	over	an	approximately	24-month	period,	assuming	that	we	sell	the	full	amount	of	our
common	stock	that	we	have	the	right,	but	not	the	obligation,	to	sell	to	Lincoln	Park	under	the	Purchase	Agreement,	and	after	other	estimated	fees
and	expenses.	See	â€œPlan	of	Distributionâ€​	elsewhere	in	this	prospectus	for	more	information.	We	intend	to	use	any	net	proceeds	that	we
received	under	the	Purchase	Agreement	for	general	corporate	purposes,	which	may	include	advancing	the	development	of	PhaseÂ	I	of	the
Kellyton	Graphite	Plant	and	our	graphite	business,	developing	the	Coosa	Graphite	Deposit,	and	making	additions	to	our	working	capital.	It	is
possible	that	no	shares	will	be	issued	under	the	Purchase	Agreement.	Â		19	TABLE	OF	CONTENTSâ€‹	Â		MARKET	FOR	COMMON	STOCK	AND
DIVIDEND	POLICY	Our	common	stock	is	traded	on	NYSE	American	under	the	symbol	â€œWWR.â€​	The	last	reported	sale	price	of	our	common
stock	on	SeptemberÂ	5,	2024	on	NYSE	American	was	$0.52	per	share.	As	of	MarchÂ	15,	2024,	there	were	69	holders	of	record	of	our	common
stock.	We	have	never	paid	any	cash	or	other	dividends	on	our	common	stock,	and	we	do	not	anticipate	paying	dividends	for	the	foreseeable	future.
We	expect	to	retain	our	earnings,	if	any,	for	the	growth	and	development	of	our	business.	Any	future	determination	to	declare	dividends	will	be
made	at	the	discretion	of	our	Board	and	will	depend	on	our	financial	condition,	results	of	operations,	capital	requirements,	general	business
conditions	and	other	factors	that	our	Board	may	consider	relevant.	Â		20	TABLE	OF	CONTENTSâ€‹	Â		SELLING	STOCKHOLDER	This	prospectus
relates	to	the	possible	resale	by	the	selling	stockholder,	Lincoln	Park,	of	shares	of	our	common	stock	that	have	been	or	may	be	issued	to	Lincoln
Park	pursuant	to	the	Purchase	Agreement.	We	are	filing	the	registration	statement	of	which	this	prospectus	forms	a	part	pursuant	to	the
provisions	of	the	Registration	Rights	Agreement,	which	we	entered	into	with	Lincoln	Park	on	AugustÂ	30,	2024,	concurrently	with	our	execution
of	the	Purchase	Agreement,	in	which	we	agreed	to	provide	certain	registration	rights	with	respect	to	sales	by	Lincoln	Park	of	the	shares	of	our
common	stock	that	have	been	or	may	be	issued	to	Lincoln	Park	under	the	Purchase	Agreement.	Lincoln	Park,	as	the	selling	stockholder,	may,	from
time	to	time,	offer	and	sell	pursuant	to	this	prospectus	any	or	all	of	the	shares	that	we	may	issue	to	Lincoln	Park	from	time	to	time	at	our
discretion	under	the	Purchase	Agreement.	The	â€œselling	stockholderâ€​	may	sell	some,	all	or	none	of	its	shares.	We	do	not	know	how	long	the
selling	stockholder	will	hold	the	shares	before	selling	them,	and	we	currently	have	no	agreements,	arrangements	or	understandings	with	the
selling	stockholder	regarding	the	sale	of	any	of	the	shares.	The	following	table	presents	information	regarding	the	selling	stockholder	and	the
shares	that	it	may	offer	and	sell	from	time	to	time	under	this	prospectus.	The	table	is	prepared	based	on	information	supplied	to	us	by	the	selling
stockholder,	and	reflects	its	holdings	as	of	SeptemberÂ	5,	2024.	Neither	Lincoln	Park	nor	any	of	its	affiliates	has	held	a	position	or	office,	or	had
any	other	material	relationship,	with	us	or	any	of	our	predecessors	or	affiliates.	Beneficial	ownership	is	determined	in	accordance	with



SectionÂ	13(d)	of	the	Exchange	Act	and	RuleÂ	13d-3	thereunder.	TheÂ	percentage	of	shares	beneficially	owned	prior	to	the	offering	is	based	on
58,970,133	shares	of	our	common	stock	outstanding	as	of	SeptemberÂ	5,	2024.	â€‹	â€‹	â€‹	Shares	Beneficially	Owned	Prior	to	Offering	â€‹	â€‹
Number	of	Shares	Being	Offered	â€‹	â€‹	Shares	Beneficially	Owned	After	Offering(1)	â€‹	Name	â€‹	â€‹	Number	â€‹	â€‹	%	â€‹	â€‹	Number	â€‹	â€‹
%	â€‹	Lincoln	Park	Capital	Fund,	LLC(2)	â€‹	â€‹	â€‹	â€‹	600,000(3)	â€‹	â€‹	â€‹	â€‹	â€‹	1.02%(4)	â€‹	â€‹	â€‹	â€‹	â€‹	11,668,189	â€‹	â€‹	â€‹	â€‹	â€‹
0(3)	â€‹	â€‹	â€‹	â€‹	â€‹	0.0%	â€‹	â€‹	â€‹	(1)	Assumes	the	sale	of	all	shares	of	common	stock	registered	pursuant	to	this	prospectus,	although	the
selling	stockholder	is	under	no	obligation	known	to	us	to	sell	any	shares	of	common	stock	at	this	time.	â€‹	(2)	Josh	Scheinfeld	and	Jonathan	Cope,
the	Managing	Members	of	Lincoln	Park	Capital,	LLC,	the	manager	of	Lincoln	Park	Capital	Fund,	LLC,	are	deemed	to	be	beneficial	owners	of	all	of
the	shares	of	common	stock	owned	by	Lincoln	Park	Capital	Fund,	LLC.	Messrs.	Cope	and	Scheinfeld	have	shared	voting	and	investment	power
over	the	shares	being	offered	under	the	prospectus	filed	with	the	SEC	in	connection	with	the	transactions	contemplated	under	the	Purchase
Agreement.	Neither	Lincoln	Park	Capital,	LLC	nor	Lincoln	Park	Capital	Fund,	LLC	is	a	registered	broker-dealer	or	an	affiliate	of	a	registered
broker-dealer.	â€‹	(3)	Consists	of	600,000	shares	of	common	stock	issued	to	Lincoln	Park	as	the	Initial	Commitment	Shares.	Excludes	11,068,189
additional	shares	of	common	stock	being	registered	hereunder,	of	which	up	to	600,000	shares	may	be	issued	to	Lincoln	Park	as	the	Additional
Commitment	Share	and	the	remainder	of	which	are	shares	of	common	stock	that	we	may	issue	and	sell	to	Lincoln	Park	pursuant	to	the	Purchase
Agreement,	because	the	issuance	and	sale	of	such	shares	is	solely	at	our	discretion	and	is	subject	to	certain	conditions	precedent,	the	satisfaction
of	all	of	which	are	outside	of	Lincoln	Parkâ€™s	control,	including	the	registration	statement	on	Form	S-1	of	which	this	prospectus	is	a	part
becoming	and	remaining	effective	under	the	Securities	Act.	Furthermore,	under	the	terms	of	the	Purchase	Agreement,	issuances	and	sales	of
shares	of	our	common	stock	to	Lincoln	Park	are	subject	to	certain	limitations	on	the	amounts	we	may	sell	to	Lincoln	Park	at	any	time,	including
the	Exchange	Cap	and	the	Beneficial	Ownership	Cap.	See	the	description	under	the	heading	â€œLincoln	Park	Transactionâ€​	for	more	information
about	the	Purchase	Agreement.	â€‹	(4)	Calculated	by	dividing	(i)Â	the	total	number	of	shares	beneficially	owned	by	the	selling	stockholder	on
SeptemberÂ	5,	2024,	which	pursuant	to	RuleÂ	13d-3	under	the	Exchange	Act	(A)Â	consists	of	the	600,000	shares	of	common	stock	held	by	Lincoln
Park,	and	(B)Â	excludes	up	to	600,000	shares	of	common	stock	that	may	be	issued	to	Lincoln	Park	as	the	Additional	Commitment	Shares	and
10,468,189	shares	of	common	stock	that	may	be	sold	or	issued	to	Lincoln	Park	hereunder	in	connection	with	the	Purchase	Agreement,	by	(ii)Â	the
number	of	shares	of	our	common	stock	outstanding	as	of	SeptemberÂ	5,	2024,	and	excluding	the	shares	referred	to	in	clause	(B)Â	in	clause
(i)Â	above.	â€‹	Â		21	TABLE	OF	CONTENTSâ€‹	Â		PLAN	OF	DISTRIBUTION	The	common	stock	offered	by	this	prospectus	is	being	offered	by	the
selling	stockholder,	Lincoln	Park.	The	common	stock	may	be	sold	or	distributed	from	time	to	time	by	the	selling	stockholder	directly	to	one	or
more	purchasers	or	through	brokers,	dealers,	or	underwriters	who	may	act	solely	as	agents	at	market	prices	prevailing	at	the	time	of	sale,	at
prices	related	to	the	prevailing	market	prices,	at	negotiated	prices,	or	at	fixed	prices,	which	may	be	changed.	The	sale	of	the	common	stock
offered	by	this	prospectus	could	be	effected	in	one	or	more	of	the	following	methods:	â€¢	ordinary	brokersâ€™	transactions;	â€‹	â€¢	transactions
involving	cross	or	block	trades;	â€‹	â€¢	through	brokers,	dealers,	or	underwriters	who	may	act	solely	as	agents;	â€‹	â€¢	â€œat	the	marketâ€​	into
an	existing	market	for	the	common	stock;	â€‹	â€¢	in	other	ways	not	involving	market	makers	or	established	business	markets,	including	direct
sales	to	purchasers	or	sales	effected	through	agents;	â€‹	â€¢	in	privately	negotiated	transactions;	or	â€‹	â€¢	any	combination	of	the	foregoing.	â€‹
In	order	to	comply	with	the	securities	laws	of	certain	states,	if	applicable,	the	shares	may	be	sold	only	through	registered	or	licensed	brokers	or
dealers.	In	addition,	in	certain	states,	the	shares	may	not	be	sold	unless	they	have	been	registered	or	qualified	for	sale	in	the	state	or	an
exemption	from	the	stateâ€™s	registration	or	qualification	requirement	is	available	and	complied	with.	Lincoln	Park	is	an	â€œunderwriterâ€​
within	the	meaning	of	SectionÂ	2(a)(11)	of	the	Securities	Act.	Lincoln	Park	has	informed	us	that	it	intends	to	use	an	unaffiliated	broker-dealer	to
effectuate	all	sales,	if	any,	of	the	common	stock	that	it	may	purchase	from	us	pursuant	to	the	Purchase	Agreement.	Such	sales	will	be	made	at
prices	and	at	terms	then	prevailing	or	at	prices	related	to	the	then	current	market	price.	Each	such	unaffiliated	broker-dealer	will	be	an
underwriter	within	the	meaning	of	SectionÂ	2(a)(11)	of	the	Securities	Act.	Lincoln	Park	has	informed	us	that	each	such	broker-dealer	will	receive
commissions	from	Lincoln	Park	that	will	not	exceed	customary	brokerage	commissions.	Brokers,	dealers,	underwriters	or	agents	participating	in
the	distribution	of	the	shares	offered	by	this	prospectus	may	receive	compensation	in	the	form	of	commissions,	discounts,	or	concessions	from	the
purchasers,	for	whom	the	broker-dealers	may	act	as	agent,	of	the	common	stock	sold	by	Lincoln	Park	through	this	prospectus.	The	compensation
paid	to	any	such	particular	broker-dealer	by	any	such	purchasers	of	common	stock	sold	by	Lincoln	Park	may	be	less	than	or	in	excess	of
customary	commissions.	Neither	we	nor	Lincoln	Park	can	presently	estimate	the	amount	of	compensation	that	any	agent	will	receive	from	any
purchasers	of	common	stock	sold	by	Lincoln	Park.	We	know	of	no	existing	arrangements	between	Lincoln	Park	or	any	other	stockholder,	broker,
dealer,	underwriter	or	agent	relating	to	the	sale	or	distribution	of	the	shares	offered	by	this	prospectus.	We	may	from	time	to	time	file	with	the
SEC	one	or	more	supplements	to	this	prospectus	or	amendments	to	the	registration	statement	of	which	this	prospectus	forms	a	part	to	amend,
supplement	or	update	information	contained	in	this	prospectus,	including,	if	and	when	required	under	the	Securities	Act,	to	disclose	certain
information	relating	to	a	particular	sale	of	shares	offered	by	this	prospectus	by	the	selling	stockholder,	including	the	names	of	any	brokers,
dealers,	underwriters	or	agents	participating	in	the	distribution	of	such	shares	by	the	selling	stockholder,	any	compensation	paid	by	Lincoln	Park
to	any	such	brokers,	dealers,	underwriters	or	agents,	and	any	other	required	information.	We	will	pay	the	expenses	incident	to	the	registration
under	the	Securities	Act	of	the	offer	and	sale	of	the	shares	covered	by	this	prospectus	by	Lincoln	Park.	We	have	agreed	to	indemnify	Lincoln	Park
and	certain	other	persons	against	certain	liabilities	in	connection	with	the	offering	of	shares	of	common	stock	offered	hereby,	including	liabilities
arising	under	the	Securities	Act	or,	if	such	indemnity	is	unavailable,	to	contribute	amounts	required	to	be	paid	in	respect	of	such	liabilities.
Lincoln	Park	has	agreed	to	indemnify	us	Â		22	TABLE	OF	CONTENTS	Â		against	liabilities	under	the	Securities	Act	that	may	arise	from	certain
written	information	furnished	to	us	by	Lincoln	Park	specifically	for	use	in	this	prospectus	or,	if	such	indemnity	is	unavailable,	to	contribute
amounts	required	to	be	paid	in	respect	of	such	liabilities.	Lincoln	Park	has	represented	to	us	that	at	no	time	prior	to	the	date	of	the	Purchase
Agreement	has	Lincoln	Park	or	its	agents,	representatives	or	affiliates	engaged	in	or	effected,	in	any	manner	whatsoever,	directly	or	indirectly,
any	short	sale	(as	such	term	is	defined	in	RuleÂ	200	of	RegulationÂ	SHO	of	the	Exchange	Act)	of	our	common	stock	or	any	hedging	transaction,
which	establishes	a	net	short	position	with	respect	to	our	common	stock.	Lincoln	Park	agreed	that	during	the	term	of	the	Purchase	Agreement,	it,
its	agents,	representatives	or	affiliates	will	not	enter	into	or	effect,	directly	or	indirectly,	any	of	the	foregoing	transactions.	We	have	advised
Lincoln	Park	that	it	is	required	to	comply	with	RegulationÂ	M	promulgated	under	the	Exchange	Act.	With	certain	exceptions,	RegulationÂ	M
precludes	the	selling	stockholder,	any	affiliated	purchasers,	and	any	broker-dealer	or	other	person	who	participates	in	the	distribution	from
bidding	for	or	purchasing,	or	attempting	to	induce	any	person	to	bid	for	or	purchase	any	security	which	is	the	subject	of	the	distribution	until	the
entire	distribution	is	complete.	RegulationÂ	M	also	prohibits	any	bids	or	purchases	made	in	order	to	stabilize	the	price	of	a	security	in	connection
with	the	distribution	of	that	security.	All	of	the	foregoing	may	affect	the	marketability	of	the	securities	offered	by	this	prospectus.	This	offering
will	terminate	on	the	date	that	all	shares	offered	by	this	prospectus	have	been	sold	by	Lincoln	Park.	Our	common	stock	is	traded	on	NYSE
American	under	the	symbol	â€œWWR.â€​	Â		23	TABLE	OF	CONTENTSâ€‹	Â		DESCRIPTION	OF	COMMON	STOCK	The	following	description	of
our	common	stock	and	the	material	provisions	of	our	restated	certificate	of	incorporation,	as	amended,	and	amended	and	restated	bylaws	is	only	a
summary.	You	should	refer	to	the	terms	of	our	common	stock	contained	in	our	restated	certificate	of	incorporation,	as	amended,	and	our	amended
and	restated	bylaws	for	more	complete	information.	Our	certificate	of	incorporation	authorizes	us	to	issue	200,000,000	shares	of	common	stock,
par	value	$0.001	per	share.	As	of	SeptemberÂ	5,	2024,	there	were	58,970,294	shares	of	our	common	stock	issued	and	58,970,133	shares	of	our
common	stock	outstanding,	all	of	which	are	fully	paid	and	non-assessable.	As	of	SeptemberÂ	5,	2024,	there	were	649,345	shares	of	common	stock
issuable	upon	the	exercise	of	outstanding	options,	4,117,189	shares	of	common	stock	issuable	upon	the	vesting	of	outstanding	restricted
stockÂ	units	and	100,003	additional	shares	of	common	stock	reserved	for	future	issuance	under	our	2013	Omnibus	Incentive	Plan,	as	amended.	As
of	such	date,	there	were	also	114,429	additional	shares	of	common	stock	reserved	for	future	issuance	under	our	Employment	Inducement
Incentive	Award	Plan.	Each	share	of	our	common	stock	is	entitled	to	one	vote	for	all	purposes	and	cumulative	voting	is	not	permitted	in	the
election	of	directors.	Accordingly,	the	holders	of	more	than	fiftyÂ	percent	of	all	of	the	outstanding	shares	of	our	common	stock	can	elect	all	of	the
directors.	Matters	to	be	voted	upon	by	the	holders	of	our	common	stock	require	the	affirmative	vote	of	a	majority	of	the	votes	cast	at	a
stockholders	meeting	at	which	a	quorum	is	present.	There	are	no	preemptive,	subscription,	conversion	or	redemption	rights	pertaining	to	our
common	stock.	The	absence	of	preemptive	rights	could	result	in	a	dilution	of	the	interest	of	existing	stockholders	should	additional	shares	of
common	stock	be	issued.	Holders	of	our	common	stock	are	entitled	to	receive	such	dividends	as	may	be	declared	by	our	Board	out	of	assets
legally	available	and	to	share	ratably	in	our	assets	upon	liquidation.	Computershare	Trust	Company	is	the	transfer	agent	and	registrar	for	our
common	stock.	Our	common	stock	is	listed	on	NYSE	American	under	the	symbol	â€œWWR.â€​	Possible	Anti-Takeover	Effects	of	Delaware	Law	and
our	Restated	Certificate	of	Incorporation	and	Amended	and	Restated	Bylaws	Certain	provisions	of	Delaware	law,	our	restated	certificate	of
incorporation	and	our	amended	and	restated	bylaws	discussed	below	could	discourage	or	make	it	more	difficult	to	accomplish	a	proxy	contest	or
other	change	in	our	management	or	the	acquisition	of	control	by	a	holder	of	a	substantial	amount	of	our	common	stock.	It	is	possible	that	these
provisions	could	make	it	more	difficult	to	accomplish,	or	could	deter,	transactions	that	stockholders	may	otherwise	consider	to	be	in	their	best
interests	or	in	our	best	interests.	These	provisions	are	intended	to	enhance	the	likelihood	of	continuity	and	stability	in	the	composition	of	our
Board	and	in	the	policies	formulated	by	the	Board	and	may	discourage	certain	types	of	transactions	that	may	involve	an	actual	or	threatened
change	of	control	of	us.	The	provisions	also	are	intended	to	discourage	certain	tactics	that	may	be	used	in	proxy	fights.	Such	provisions	also	may
have	the	effect	of	preventing	changes	in	our	management.	Delaware	Statutory	Business	Combinations	Provision	We	are	subject	to	the	anti-



takeover	provisions	of	SectionÂ	203	of	the	Delaware	General	Corporation	Law.	In	general,	SectionÂ	203	prohibits	a	publicly	held	Delaware
corporation	from	engaging	in	a	â€œbusiness	combinationâ€​	with	an	â€œinterested	stockholderâ€​	for	a	period	of	threeÂ	years	after	the	date	of	the
transaction	in	which	the	person	became	an	interested	stockholder,	unless	the	business	combination	is,	or	the	transaction	in	which	the	person
became	an	interested	stockholder	was,	approved	in	a	prescribed	manner	or	another	prescribed	exception	applies.	For	purposes	of	SectionÂ	203,	a
â€œbusiness	combinationâ€​	is	defined	broadly	to	include	a	merger,	asset	sale	or	other	transaction	resulting	in	a	financial	benefit	to	the	interested
stockholder,	and,	subject	to	certain	exceptions,	an	â€œinterested	stockholderâ€​	is	a	person	who,	together	with	his	or	her	affiliates	and	associates,
owns	(or	within	threeÂ	years	prior,	did	own)	15%	or	more	of	the	corporationâ€™s	voting	stock.	Â		24	TABLE	OF	CONTENTS	Â		Authorized	but
Unissued	Stock	Our	restated	certificate	of	incorporation	authorizes	us	to	issue	200,000,000	shares	of	common	stock,	par	value	$0.001	per	share.
As	of	SeptemberÂ	5,	2024,	there	were	58,970,294	shares	of	our	common	stock	issued	and	58,970,133	shares	of	our	common	stock	outstanding,	all
of	which	are	fully	paid	and	non-assessable.	Our	Board	has	the	authority,	without	further	approval	of	the	stockholders	and	subject	to	certain
restrictions	imposed	by	NYSE	American,	to	issue	authorized	but	unissued	shares,	which	issuances	would	adversely	affect	the	voting	power	and
ownership	interest	of	holders	of	our	common	stock.	This	authority	may	have	the	effect	of	deterring	hostile	takeovers,	delaying	or	preventing	a
change	in	control,	and	discouraging	bids	for	our	common	stock	at	a	premium	over	the	market	price.	Advance	Notice	Provisions	for	Stockholder
Proposals	and	Stockholder	Nominations	of	Directors	Our	amended	and	restated	bylaws,	for	nominations	to	the	Board	of	Directors	or	for	other
business	to	be	properly	brought	by	a	stockholder	before	a	meeting	of	stockholders	(other	than	proposals	to	be	included	in	the	Companyâ€™s
proxy	statement	pursuant	to	RuleÂ	14a-8	under	the	Exchange	Act),	requires,	among	other	requirements:	a	stockholder	to	have	given	timely	and
proper	notice	thereof	in	writing	to	the	Secretary	of	the	Company;	a	stockholder	to	constitute	an	Eligible	Holder	and	meet	certain	ownership
requirements;	a	Stockholder	Notice	to	include	certain	information	about	the	proposing	stockholders,	Stockholder	Associated	Persons	and
proposed	nominees;	each	proposed	nominee	to	complete	a	written	questionnaire	with	respect	to	the	background	and	qualifications	of	such
proposed	nominee,	in	the	form	required	by	the	Company;	each	proposed	nominee	to	enter	into	a	written	representation	and	agreement	in	the
form	required	by	the	Company;	that	a	stockholder	cannot	include	in	a	Stockholder	Notice	more	proposed	nominees	for	election	as	directors	than
the	number	of	directors	to	be	elected	to	the	Board	at	the	stockholdersâ€™	meeting	to	which	that	Stockholder	Notice	relates;	that	the	Company
may	require	any	stockholder	providing	a	Stockholder	Notice	with	respect	to	a	proposed	nominee	to	furnish	such	other	information	(i)Â	as	may	be
reasonably	required	by	the	Company	to	determine	the	eligibility	or	suitability	of	such	proposed	nominee	to	serve	as	a	director,	or	(ii)Â	that	could
be	material	to	a	reasonable	stockholderâ€™s	understanding	of	the	independence,	or	lack	thereof,	of	such	proposed	nominee;	and	that	a
stockholder,	at	all	times	before	and	after	the	submission	of	a	Stockholder	Notice,	comply	with	all	applicable	requirements	of	state	law	and	of	the
Exchange	Act	and	the	rules	and	regulations	thereunder	(including,	but	not	limited	to,	the	requirements	contained	in	RuleÂ	14a-19	of	the
Exchange	Act),	as	well	as	any	interpretative	guidance	and/or	requests	from	the	Staff	of	the	SEC,	in	connection	with	submitting	a	Stockholder
Notice	and	taking	any	actions	contemplated	thereby.	Defined	terms	used	in	but	not	defined	in	this	provision	shall	have	the	meanings	ascribed	to
such	terms	in	the	amended	and	restated	bylaws.	Detailed	requirements	as	to	the	form	of	the	notice	and	information	required	in	the	notice	are
specified	in	the	amended	and	restated	bylaws.	If	it	is	determined	that	business	was	not	properly	brought	before	a	meeting	in	accordance	with	our
bylaw	provisions,	such	business	will	not	be	conducted	at	the	meeting.	Amendment	of	Bylaws	Our	Board	is	expressly	authorized	to	alter	or	repeal
our	amended	and	restated	bylaws.	Special	Meetings	of	Stockholders	Special	meetings	of	the	stockholders	may	be	called	only	by	our	Chairman,
President	or	pursuant	to	a	resolution	adopted	by	a	majority	of	the	total	number	of	directors.	Stockholders	may	not	propose	business	to	be	brought
before	a	special	meeting	of	the	stockholders.	Â		25	TABLE	OF	CONTENTSâ€‹â€‹â€‹	Â		LEGAL	MATTERS	The	validity	of	the	securities	offered	by
this	prospectus	has	been	passed	upon	for	us	by	Holland	&	Hart	LLP,	Denver,	Colorado.	EXPERTS	The	consolidated	financial	statements	of
Westwater	Resources,	Inc.	(the	â€œCompanyâ€​)	as	of	DecemberÂ	31,	2023	and	2022	and	for	theÂ	years	then	ended	incorporated	in	this
prospectus	by	reference	from	the	Annual	Report	on	Form	10-K	of	the	Company	for	the	year	ended	DecemberÂ	31,	2023	have	been	audited	by
Moss	Adams	LLP,	an	independent	registered	public	accounting	firm,	as	stated	in	their	report	(which	report	expresses	an	unqualified	opinion	and
includes	an	explanatory	paragraph	relating	to	a	going	concern	uncertainty),	which	is	incorporated	herein	by	reference.	Such	consolidated
financial	statements	are	incorporated	by	reference	in	reliance	upon	the	report	of	such	firm	given	their	authority	as	experts	in	accounting	and
auditing.	WHERE	YOU	CAN	FIND	MORE	INFORMATION	This	prospectus	forms	part	of	a	registration	statement	on	Form	S-1	filed	by	us	with	the
SEC	under	the	Securities	Act.	As	permitted	by	the	SEC,	this	prospectus	does	not	contain	all	the	information	contained	or	incorporated	by
reference	in	the	registration	statement	and	its	exhibits	filed	with	the	SEC.	For	a	more	complete	understanding	of	this	offering,	you	should	refer	to
the	complete	registration	statement,	including	the	exhibits	thereto,	on	Form	S-1	that	may	be	obtained	as	described	below.	Statements	contained
or	incorporated	by	reference	in	this	prospectus	or	any	prospectus	supplement	about	the	contents	of	any	contract	or	other	document	are	not
necessarily	complete.	If	we	have	filed	any	contract	or	other	document	as	an	exhibit	to	the	registration	statement	or	any	other	document
incorporated	by	reference	in	the	registration	statement	of	which	this	prospectus	forms	a	part,	you	should	read	the	exhibit	for	a	more	complete
understanding	of	the	document	or	matter	involved.	Each	statement	regarding	a	contract	or	other	document	is	qualified	in	its	entirety	by	reference
to	the	actual	document.	We	are	subject	to	the	informational	requirements	of	the	Exchange	Act,	and	we	file	annual,	quarterly	and	current	reports,
proxy	statements	and	reports	and	other	information	with	the	SEC.	The	SEC	maintains	a	website	that	contains	reports,	proxy	and	information
statements	and	other	information	regarding	issuers	that	file	electronically	with	the	SEC.	Our	SEC	filings	are	available	on	the	SECâ€™s	website	at
www.sec.gov.	Unless	specifically	listed	under	â€œInformation	Incorporated	by	Reference,â€​	the	information	contained	on,	or	that	can	be
accessed	through,	the	SEC	website	is	not	intended	to	be	incorporated	by	reference	in	this	prospectus	and	you	should	not	consider	that
information	a	part	of	this	prospectus.	We	will	also	provide,	without	charge,	to	each	person,	including	any	beneficial	owner,	to	whom	a	copy	of	this
prospectus	has	been	delivered	a	copy	of	any	document	incorporated	by	reference	in	this	prospectus	and	any	exhibits	specifically	incorporated	by
reference	in	those	documents.	You	may	request	a	copy	of	any	document	incorporated	by	reference	into	this	prospectus	(including	exhibits	to	those
documents	specifically	incorporated)	by	making	a	written	or	oral	request	directed	to:	Westwater	Resources,	Inc.	6950	South	Potomac	Street,
Suite	300	Centennial,	Colorado	80112	Attn:	Corporate	Secretary	(303)	531-0516	The	reports	and	other	information	filed	by	us	with	the	SEC	are
also	available	at	our	website.	The	address	of	the	Companyâ€™s	website	is	www.westwaterresources.net.	Unless	specifically	listed	under
â€œInformation	Incorporated	by	Reference,â€​	the	information	contained	on,	or	that	can	be	accessed	through,	our	website	is	not	intended	to	be
incorporated	by	reference	in	this	prospectus	and	you	should	not	consider	that	information	a	part	of	this	prospectus.	We	have	included	our	website
address	only	as	inactive	text	and	do	not	intend	it	to	be	an	active	link	to	our	website.	Â		26	TABLE	OF	CONTENTSâ€‹	Â		INFORMATION
INCORPORATED	BY	REFERENCE	The	SEC	allows	us	to	â€œincorporate	by	referenceâ€​	into	this	prospectus	the	information	that	we	have	filed
with	the	SEC.	This	means	that	we	can	disclose	important	information	to	you	without	actually	including	the	specific	information	in	this	prospectus
by	referring	you	to	those	documents	filed	separately	with	the	SEC.	The	information	incorporated	by	reference	is	an	important	part	of	this
prospectus.	Information	that	we	file	later	with	the	SEC	will	automatically	update	and	replace	information	in	this	prospectus	and	information
previously	filed	with	the	SEC.	In	other	words,	in	the	case	of	any	conflict	or	inconsistency	between	information	in	different	documents,	you	should
rely	on	the	information	in	the	document	that	was	filed	later.	We	have	elected	to	incorporate	by	reference	certain	information	in	this	prospectus
pursuant	to	General	Instruction	VII	of	Form	S-1.	We	incorporate	by	reference	the	following	documents	in	this	prospectus,	which	you	should
review	in	connection	with	this	prospectus.	Additionally,	each	of	the	documents	that	we	subsequently	file	with	the	SEC	pursuant	to
SectionsÂ	13(a),	13(c),	14,	or	15(d)	of	the	Exchange	Act,	including	all	such	documents	we	may	file	with	the	SEC	after	the	date	of	the	initial
registration	statement	and	prior	to	the	effectiveness	of	the	registration	statement,	and	between	the	date	of	this	prospectus	and	the	termination	of
the	offering	of	the	securities	described	in	this	prospectus,	shall	be	deemed	to	be	incorporated	by	reference	into	this	prospectus.	We	are	not,
however,	incorporating	by	reference	any	documents	or	portions	thereof,	whether	specifically	listed	below	or	filed	in	the	future,	that	are	not
deemed	â€œfiledâ€​	with	the	SEC,	including	any	information	furnished	pursuant	to	ItemÂ	2.02	or	7.01	of	Form	8-K	or	related	exhibits	furnished
pursuant	to	ItemÂ	9.01	of	Form	8-K.	This	prospectus	incorporates	by	reference	the	documents	set	forth	below	that	have	previously	been	filed	with
the	SEC:	â€¢	our	Annual	Report	on	Form	10-K	for	the	fiscal	year	ended	DecemberÂ	31,	2023,	filed	with	the	SEC	on	MarchÂ	19,	2024;	â€‹	â€¢	the
information	specifically	incorporated	by	reference	into	our	Annual	Report	on	Form	10-K	from	our	Definitive	Proxy	Statement	on	ScheduleÂ	14A,
filed	with	the	SEC	on	AprilÂ	5,	2024;	â€‹	â€¢	our	Quarterly	Reports	on	Form	10-Q	for	the	fiscal	quarter	ended	MarchÂ	31,	2024,	filed	with	the
SEC	on	MayÂ	14,	2024,	and	the	fiscal	quarter	ended	JuneÂ	30,	2024,	filed	with	the	SEC	on	AugustÂ	14,	2024;	â€‹	â€¢	our	Current	Reports	on
Form	8-K	filed	with	the	SEC	on	FebruaryÂ	5,	2024,	MayÂ	15,	2024,	MayÂ	31,	2024,	JulyÂ	18,	2024,	and	AugustÂ	30,	2024;	and	â€‹	â€¢	the
description	of	our	common	stock	contained	in	our	Form	8-A	filed	on	MarchÂ	8,	2021,	as	updated	by	ExhibitÂ	4.1	to	our	Annual	Report	on	Form	10-
K	for	the	year	ended	DecemberÂ	31,	2023,	filed	with	the	SEC	on	MarchÂ	19,	2024,	and	including	any	amendments	or	reports	filed	for	the	purpose
of	updating	the	description.	â€‹	These	reports	contain	important	information	about	us,	our	financial	condition	and	our	results	of	operations.	Any
statement	contained	in	a	document	incorporated	or	considered	to	be	incorporated	by	reference	in	this	prospectus	shall	be	considered	to	be
modified	or	superseded	for	purposes	of	this	prospectus	to	the	extent	that	a	statement	contained	in	this	prospectus	or	in	any	subsequently	filed
document	that	is	or	is	considered	to	be	incorporated	by	reference	modifies	or	supersedes	that	statement.	Any	statement	that	is	modified	or
superseded	shall	not,	except	as	so	modified	or	superseded,	constitute	a	part	of	this	prospectus.	Â		27	TABLE	OF	CONTENTS	â€‹	â€‹	Up	to
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Distribution	The	following	table	sets	forth	the	costs	and	expenses	payable	by	the	Company	in	connection	with	the	registration	and	sale	of	the
securities	being	registered.	All	expenses	incurred	with	respect	to	the	registration	of	the	common	stock	will	be	borne	by	us.	All	amounts	are
estimated	except	the	Securities	and	Exchange	Commission	registration	fee.	â€‹	SEC	registration	fee	â€‹	â€‹	â€‹	$	912.78	â€‹	â€‹	â€‹	Printing
expense	â€‹	â€‹	â€‹	$	7,500.00	â€‹	â€‹	â€‹	Accounting	fees	and	expenses	â€‹	â€‹	â€‹	$	10,000.00	â€‹	â€‹	â€‹	Legal	fees	and	expenses	â€‹	â€‹	â€‹	$
50,000.00	â€‹	â€‹	â€‹	Miscellaneous	fees	and	expenses	â€‹	â€‹	â€‹	$	5,000.00	â€‹	â€‹	â€‹	Total	â€‹	â€‹	â€‹	$	73,412.78	â€‹	â€‹	ItemÂ	14.
Indemnification	of	Directors	and	Officers	We	are	incorporated	under	the	laws	of	the	State	of	Delaware.	Under	Delaware	law,	a	corporation	may
indemnify	any	person	who	was	or	is	a	party	or	is	threatened	to	be	made	a	party	to	an	action	(other	than	an	action	by	or	in	the	right	of	the
corporation)	by	reason	of	his	or	her	service	as	a	director	or	officer	of	the	corporation,	or	his	or	her	service,	at	the	corporationâ€™s	request,	as	a
director,	officer,	employee	or	agent	of	another	corporation	or	other	enterprise,	against	expenses	(including	attorneysâ€™	fees)	that	are	actually
and	reasonably	incurred	by	him	or	her	(â€œExpensesâ€​),	and	judgments,	fines	and	amounts	paid	in	settlement	that	are	actually	and	reasonably
incurred	by	him	or	her,	in	connection	with	the	defense	or	settlement	of	such	action,	provided	that	such	person	acted	in	good	faith	and	in	a	manner
he	or	she	reasonably	believed	to	be	in	or	not	opposed	to	the	corporationâ€™s	best	interests,	and,	with	respect	to	any	criminal	action	or
proceeding,	had	no	reasonable	cause	to	believe	that	his	or	her	conduct	was	unlawful.	Although	Delaware	law	permits	a	corporation	to	indemnify
any	person	referred	to	above	against	Expenses	in	connection	with	the	defense	or	settlement	of	an	action	by	or	in	the	right	of	the	corporation,
provided	that	such	person	acted	in	good	faith	and	in	a	manner	he	or	she	reasonably	believed	to	be	in	or	not	opposed	to	the	corporationâ€™s	best
interests,	if	such	person	has	been	judged	liable	to	the	corporation,	indemnification	is	only	permitted	to	the	extent	that	the	Court	of	Chancery	(or
the	court	in	which	the	action	was	brought)	determines	that,	despite	the	adjudication	of	liability,	such	person	is	entitled	to	indemnity	for	such
Expenses	as	the	court	deems	proper.	The	Delaware	General	Corporation	Law	(the	â€œDGCLâ€​)	also	provides	for	mandatory	indemnification	of
any	director,	officer,	employee	or	agent	against	Expenses	to	the	extent	such	person	has	been	successful	in	any	proceeding	covered	by	the	statute.
In	addition,	the	DGCL	provides	the	general	authorization	of	advancement	of	a	directorâ€™s	or	officerâ€™s	litigation	expenses	in	lieu	of	requiring
the	authorization	of	such	advancement	by	the	board	of	directors	in	specific	cases,	and	that	indemnification	and	advancement	of	expenses	provided
by	the	statute	shall	not	be	deemed	exclusive	of	any	other	rights	to	which	those	seeking	indemnification	or	advancement	of	expenses	may	be
entitled	under	any	bylaw,	agreement	or	otherwise.	Our	amended	and	restated	bylaws	and	restated	certificate	of	incorporation	provide	for
indemnification	of	our	directors	and	officers	and	for	advancement	of	litigation	expenses	to	the	fullest	extent	permitted	by	current	Delaware	law.
We	maintain	a	policy	of	directors	and	officers	liability	insurance	which	reimburses	us	for	expenses	which	we	may	incur	in	connection	with	the
foregoing	indemnity	provisions	and	which	may	provide	direct	indemnification	to	directors	and	officers	where	we	are	unable	to	do	so.	Insofar	as
indemnification	for	liabilities	arising	under	the	Securities	Act	may	be	permitted	to	our	directors,	officers	and	controlling	persons	pursuant	to	the
above,	we	have	been	advised	that	in	the	opinion	of	the	SEC	such	indemnification	is	against	public	policy	as	expressed	in	the	Securities	Act	and	is,
therefore,	unenforceable.	Â		II-1	TABLE	OF	CONTENTS	Â		ItemÂ	15.	Recent	Sales	of	Unregistered	Securities	On	AugustÂ	30,	2024,	we	completed
a	private	placement	to	Lincoln	Park	pursuant	to	which	we	have	the	right	to	sell	to	Lincoln	Park	up	to	$30.0Â	million	in	shares	of	common	stock,
subject	to	certain	limitations,	from	time	to	time	over	the	24-month	period	commencing	on	the	Commencement	Date.	We	issued	600,000	Initial
Commitment	Shares	to	Lincoln	Park	as	consideration	for	its	commitment	to	purchase	shares	of	common	stock	under	the	Purchase	Agreement.	In
the	Purchase	Agreement,	Lincoln	Park	represented	to	the	Company,	among	other	things,	that	it	was	an	â€œaccredited	investorâ€​	â€‹(as	such
term	is	defined	in	RuleÂ	501(a)	of	RegulationÂ	D	under	the	Securities	Act).	The	securities	were	sold	by	the	Company	under	the	Purchase
Agreement	in	reliance	upon	an	exemption	from	the	registration	requirements	under	the	Securities	Act	afforded	by	SectionÂ	4(a)(2)	of	the
Securities	Act.	ItemÂ	16.	Exhibits	and	Financial	Statement	Schedules	â€‹	Exhibit	Number	â€‹	â€‹	Description	â€‹	â€‹	3.1	â€‹	â€‹	Restated
Certificate	of	Incorporation	of	the	Company,	as	amended	through	AprilÂ	22,	2019	(incorporated	by	reference	to	ExhibitÂ	3.1	to	the	Companyâ€™s
Quarterly	Report	on	Form	10-Q	for	the	quarterly	period	ended	JuneÂ	30,	2019).	â€‹	â€‹	3.2	â€‹	â€‹	Certificate	of	Amendment	to	Restated
Certificate	of	Incorporation	of	the	Company.	(incorporated	by	reference	to	ExhibitÂ	3.1	to	the	Companyâ€™s	Current	Report	on	Form	8-K	filed
MayÂ	31,	2024).	â€‹	â€‹	3.2	â€‹	â€‹	Amended	and	Restated	Bylaws	of	the	Company,	as	amended	MarchÂ	18,	2024	(incorporated	by	reference	to
ExhibitÂ	3.2	to	the	Companyâ€™s	Annual	Report	on	Form	10-K	for	the	year	ended	DecemberÂ	31,	2023).	â€‹	â€‹	5.1*	â€‹	â€‹	Opinion	of	Holland
&	Hart	LLP	as	to	the	legality	of	the	securities	being	registered.	â€‹	â€‹	10.1+	â€‹	â€‹	Westwater	Resources,	Inc.	2004	Stock	Incentive	Plan
(incorporated	by	reference	to	ExhibitÂ	10.35	to	the	Companyâ€™s	Quarterly	Report	on	Form	10-QSB/A	for	the	quarterly	period	ended
SeptemberÂ	30,	2005).	â€‹	â€‹	10.2+	â€‹	â€‹	Amended	and	Restated	2004	Directorsâ€™	Stock	Option	Plan	dated	AprilÂ	10,	2007	(incorporated
by	reference	to	ExhibitÂ	10.43	to	the	Companyâ€™s	Post-	Effective	Amendment	No.	1	to	Registration	Statement	on	Form	S-3	filed	AprilÂ	11,
2007,	SEC	File	No.	333-133960).	â€‹	â€‹	10.3+	â€‹	â€‹	Amended	and	Restated	2004	Directorsâ€™	Stock	Option	and	Restricted	Stock	Plan	dated
AprilÂ	1,	2010	(incorporated	by	reference	to	ExhibitÂ	10.43.1	to	the	Companyâ€™s	Quarterly	Report	on	FormÂ	10-Q	for	the	quarterly	period
ended	JuneÂ	30,	2010).	â€‹	â€‹	10.4+	â€‹	â€‹	Westwater	Resources,	Inc.	2013	Omnibus	Incentive	Plan,	as	amended	(incorporated	by	reference	to
AppendixÂ	C	to	the	Companyâ€™s	Definitive	Proxy	Statement	on	ScheduleÂ	14A	filed	on	MarchÂ	14,	2023).	â€‹	â€‹	10.5+	â€‹	â€‹	Form	of
Restricted	Stock	Agreement	under	the	Companyâ€™s	2013	Omnibus	Incentive	Plan	(incorporated	by	reference	to	ExhibitÂ	10.2	to	the
Companyâ€™s	Current	Report	on	Form	8-K	filed	on	JuneÂ	7,	2013).	â€‹	â€‹	10.6+	â€‹	â€‹	Form	of	Non-Qualified	Stock	Option	Agreement	under
the	Companyâ€™s	2013	Omnibus	Incentive	Plan	(incorporated	by	reference	to	ExhibitÂ	10.3	to	the	Companyâ€™s	Current	Report	on	Form	8-K
filed	on	JuneÂ	7,	2013).	â€‹	â€‹	10.7+	â€‹	â€‹	Form	of	Restricted	Stock	Unit	Agreement	under	the	Companyâ€™s	2013	Omnibus	Incentive	Plan
(incorporated	by	reference	to	ExhibitÂ	10.4	to	the	Companyâ€™s	Current	Report	on	Form	8-K	filed	on	JuneÂ	7,	2013).	â€‹	Â		II-2	TABLE	OF
CONTENTS	Â		â€‹	Exhibit	Number	â€‹	â€‹	Description	â€‹	â€‹	10.8+	â€‹	â€‹	Form	of	Deferred	Stock	Unit	Agreement	For	Non-Employee	Directors
under	the	Companyâ€™s	2013	Omnibus	Incentive	Plan	(incorporated	by	reference	to	ExhibitÂ	10.2	to	the	Companyâ€™s	Quarterly	Report	on
Form	10-Q	for	the	quarterly	period	ended	JuneÂ	30,	2017).	â€‹	â€‹	10.9+	â€‹	â€‹	Form	of	Inducement	Grant	Restricted	Stock	Unit	Agreement
under	the	Companyâ€™s	2013	Omnibus	Incentive	Plan	(incorporated	by	reference	to	ExhibitÂ	99.1	to	the	Companyâ€™s	Registration	Statement
on	Form	S-8	filed	on	NovemberÂ	23,	2020,	SEC	File	No.	333-250866).	â€‹	â€‹	10.10+	â€‹	â€‹	Form	of	Inducement	Grant	Stock	Option	Agreement
under	the	Companyâ€™s	2013	Omnibus	Incentive	Plan	(incorporated	by	reference	to	ExhibitÂ	99.2	to	the	Companyâ€™s	Registration	Statement
on	Form	S-8	filed	on	NovemberÂ	23,	2020,	SEC	File	No.	333-250866).	â€‹	â€‹	10.11	â€‹	â€‹	Master	Service	Agreement,	dated	FebruaryÂ	4,	2021,
between	the	Company	and	Samuel	Engineering,	Inc.	(incorporated	by	reference	to	ExhibitÂ	10.16	to	the	Companyâ€™s	Annual	Report	on	Form
10-K	filed	on	FebruaryÂ	16,	2021).	â€‹	â€‹	10.12+	â€‹	â€‹	Executive	Chairman	Agreement,	effective	FebruaryÂ	26,	2022,	between	the	Company
and	TerenceÂ	J.	Cryan	(incorporated	by	reference	to	ExhibitÂ	10.18	to	the	Companyâ€™s	Current	Report	on	FormÂ	8-K/A	filed	on	FebruaryÂ	10,
2022).	â€‹	â€‹	10.13+	â€‹	â€‹	Employment	Agreement,	effective	FebruaryÂ	26,	2022,	between	the	Company	and	John	W.	Lawrence	(incorporated
by	reference	to	ExhibitÂ	10.1	to	the	Companyâ€™s	Current	Report	on	FormÂ	8-K	filed	on	FebruaryÂ	25,	2022).	â€‹	â€‹	10.14+	â€‹	â€‹
Employment	Inducement	Incentive	Award	Plan,	adopted	by	the	Board	of	Directors	on	MayÂ	9,	2022	(incorporated	by	reference	to	ExhibitÂ	10.1	to
the	Companyâ€™s	Current	Report	on	Form	8-K	filed	on	MayÂ	13,	2022).	â€‹	â€‹	10.15+	â€‹	â€‹	Employment	Agreement,	effective	AugustÂ	26,
2022,	between	the	Company	and	Steven	M.	Cates	(incorporated	by	reference	to	ExhibitÂ	10.1	to	the	Companyâ€™s	Current	Report	on	Form	8-K
filed	on	JuneÂ	23,	2022).	â€‹	â€‹	10.16+	â€‹	â€‹	Employment	Agreement,	effective	JanuaryÂ	16,	2023,	between	the	Company	and	Frank	Bakker
(incorporated	by	reference	to	ExhibitÂ	10.1	to	the	Companyâ€™s	Current	Report	on	Form	8-K	filed	on	JanuaryÂ	17,	2023).	â€‹	â€‹	10.17+	â€‹	â€‹
Agreement	and	Release	between	the	Company	and	Chad	M.	Potter,	effective	JanuaryÂ	17,	2023	(incorporated	by	reference	to	ExhibitÂ	10.1	to	the
Companyâ€™s	Current	Report	on	Form	8-K	filed	on	JanuaryÂ	20,	2023).	â€‹	â€‹	10.18	â€‹	â€‹	Products	Procurement	Agreement	between	the
Company	and	SK	On	Co.,	Ltd.	(incorporated	by	reference	to	ExhibitÂ	10.1	to	the	Companyâ€™s	Current	Report	on	Form	8-K	filed	on	FebruaryÂ	5,
2024).	â€‹	â€‹	10.19	â€‹	â€‹	Binding	Offtake	Agreement,	by	and	between	Alabama	Graphite	Products,	LLC	and	FCA	US	LLC	(incorporated	by
reference	to	ExhibitÂ	10.1	to	the	Companyâ€™s	Current	Report	on	Form	8-K	filed	on	JulyÂ	18,	2024).	â€‹	â€‹	10.20	â€‹	â€‹	Purchase	Agreement,
dated	AugustÂ	30,	2024,	between	the	Company	and	Lincoln	Park	Capital	Fund,	LLC	(incorporated	by	reference	to	ExhibitÂ	10.1	to	the
Companyâ€™s	Current	Report	on	FormÂ	8-K	filed	on	AugustÂ	30,	2024).	â€‹	â€‹	10.21	â€‹	â€‹	Registration	Rights	Agreement,	dated	AugustÂ	30,
2024,	between	the	Company	and	Lincoln	Park	Capital	Fund,	LLC	(incorporated	by	reference	to	ExhibitÂ	10.2	to	the	Companyâ€™s	Current	Report
on	Form	8-K	filed	on	AugustÂ	30,	2024).	â€‹	â€‹	10.22	â€‹	â€‹	At	The	Market	Offering	Agreement,	dated	AugustÂ	30,	2024,	between	the	Company
and	H.C.	Wainwright	&	Co.,	LLC	(incorporated	by	reference	to	ExhibitÂ	10.3	to	the	Companyâ€™s	Current	Report	on	Form	8-K	filed	on
AugustÂ	30,	2024).	â€‹	â€‹	21.1	â€‹	â€‹	List	of	Subsidiaries	(incorporated	by	reference	to	21.1	to	the	Companyâ€™s	Annual	Report	on	FormÂ	10-K
for	the	year	ended	DecemberÂ	31,	2023).	â€‹	â€‹	23.1*	â€‹	â€‹	Consent	of	Independent	Registered	Public	Accounting	Firm.	â€‹	Â		II-3	TABLE	OF
CONTENTS	Â		â€‹	Exhibit	Number	â€‹	â€‹	Description	â€‹	â€‹	23.2*	â€‹	â€‹	Consent	of	Holland	&	Hart	LLP	(included	in	ExhibitÂ	5.1).	â€‹	â€‹
24.1*	â€‹	â€‹	Power	of	Attorney	(included	on	signature	page).	â€‹	â€‹	107*	â€‹	â€‹	Filing	Fee	Table.	â€‹	â€‹	+	Indicates	management	contract	or
compensatory	plan	or	arrangement.	â€‹	*	Filed	herewith.	â€‹	ItemÂ	17.Â	Â	Â	Undertakings.	The	undersigned	registrant	hereby	undertakes:
1.Â	Â	Â	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	SectionÂ	10(a)(3)	of	the	Securities	Act;	â€‹	(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	Commission
pursuant	to	RuleÂ	424(b)	if,	in	the	aggregate,	the	changes	in	volume	and	price	represent	no	more	than	20%	change	in	the	maximum	aggregate
offering	price	set	forth	in	the	â€œCalculation	of	Registration	Feeâ€​	table	in	the	effective	registration	statement;	and	â€‹	(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;	â€‹	provided,	however,	that	subparagraphs	(i),	(ii)Â	and	(iii)Â	above	do	not	apply	if	the	information
required	to	be	included	in	a	post-effective	amendment	by	those	subparagraphs	is	contained	in	periodic	reports	filed	with	or	furnished	to	the
Commission	by	the	registrant	pursuant	to	SectionÂ	13	or	15(d)	of	the	Securities	Exchange	Act	of	1934,	as	amended	(the	â€œExchange	Actâ€​),
that	are	incorporated	by	reference	in	the	registration	statement.	2.Â	Â	Â	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.Â	Â	Â	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.Â	Â	Â	That,	for	the
purpose	of	determining	liability	under	the	Securities	Act	to	any	purchaser:	each	prospectus	filed	pursuant	to	RuleÂ	424(b)	as	part	of	a	registration
statement	relating	to	an	offering,	other	than	registration	statements	relying	on	RuleÂ	430B	or	other	than	prospectuses	filed	in	reliance	on
RuleÂ	430A,	shall	be	deemed	to	be	part	of	and	included	in	the	registration	statement	as	of	the	date	it	is	first	used	after	effectiveness;	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	first	use,	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	date	of	first	use.	Â	
II-4	TABLE	OF	CONTENTS	Â		5.Â	Â	Â	That,	for	the	purpose	of	determining	liability	of	the	registrant	under	the	Securities	Act	of	1933	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	RuleÂ	424	(Â§Â	230.424	of	this	chapter);	â€‹	(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;
â€‹	(iii)	The	portion	of	any	other	free	writing	prospectus	relating	to	the	offering	containing	material	information	about	the	undersigned	registrant
or	its	securities	provided	by	or	on	behalf	of	the	undersigned	registrant;	and	â€‹	(iv)	Any	other	communication	that	is	an	offer	in	the	offering	made
by	the	undersigned	registrant	to	the	purchaser.	â€‹	6.Â	Â	Â	That,	for	purposes	of	determining	any	liability	under	the	Securities	Act	of	1933,	each
filing	of	the	registrantâ€™s	annual	report	pursuant	to	section	13(a)	or	section	15(d)	of	the	Securities	Exchange	Act	of	1934	(and,	where
applicable,	each	filing	of	an	employee	benefit	planâ€™s	annual	report	pursuant	to	section	15(d)	of	the	Securities	Exchange	Act	of	1934)	that	is
incorporated	by	reference	in	the	registration	statement	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.	7.Â	Â	Â	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.	Â		II-5	TABLE	OF	CONTENTSâ€‹	Â		SIGNATURES	Pursuant	to	the
requirements	of	the	Securities	Act	of	1933,	the	registrant	has	duly	caused	this	registration	statement	to	be	signed	on	its	behalf	by	the
undersigned,	thereunto	duly	authorized	in	the	City	of	Centennial,	State	of	Colorado,	on	SeptemberÂ	6,	2024.	WESTWATER	RESOURCES,	INC.	By:
/s/	Frank	Bakker	â€‹	â€‹	Name:	Frank	Bakker	â€‹	Title:	President	and	Chief	Executive	Officer	â€‹	POWER	OF	ATTORNEY	KNOW	ALL	PERSONS
BY	THESE	PRESENTS,	that	each	person	whose	signature	appears	below	hereby	constitutes	and	appoints	Messrs.	Frank	Bakker	and	Steven	M.
Cates	and	each	of	them	severally	as	such	personâ€™s	true	and	lawful	attorney-in-fact	and	agent,	each	with	full	power	of	substitution	and
resubstitution,	for	such	person	and	in	such	personâ€™s	name,	place	and	stead,	in	any	and	all	capacities,	to	sign	any	and	all	amendments
(including	post-effective	amendments)	to	this	registration	statement,	and	any	registration	statement	relating	to	the	offering	covered	by	this
registration	statement	filed	pursuant	to	RuleÂ	462	under	the	Securities	Act	of	1933,	as	amended,	and	to	file	the	same,	with	all	exhibits	thereto,
and	other	documents	in	connection	therewith,	with	the	Securities	and	Exchange	Commission,	granting	unto	each	said	attorney-in-fact	and	agent
full	power	and	authority	to	do	and	perform	each	and	every	act	and	thing	requisite	and	necessary	to	be	done	in	and	about	the	premises,	as	fully	to
all	intents	and	purposes	as	such	person	might,	or	could	do	in	person,	hereby	ratifying	and	confirming	all	that	said	attorney-in-fact	and	agent	or
any	substitute	therefor,	may	lawfully	do	or	cause	to	be	done	by	virtue	hereof.	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.	â€‹	Signature	â€‹	â€‹	Title	â€‹	â€‹
Date	â€‹	â€‹	/s/	Frank	Bakker	â€‹	Frank	Bakker	â€‹	â€‹	President,	Chief	Executive	Officer	and	Director	(Principal	Executive	Officer)	â€‹	â€‹
SeptemberÂ	6,	2024	â€‹	â€‹	/s/	Steven	M.	Cates	â€‹	Steven	M.	Cates	â€‹	â€‹	Senior	Vice	Presidentâ€‰â€”â€‰Finance	and	Chief	Financial
Officer	(Principal	Financial	Officer	and	Principal	Accounting	Officer)	â€‹	â€‹	SeptemberÂ	6,	2024	â€‹	â€‹	/s/	Terence	J.	Cryan	â€‹	Terence	J.	Cryan
â€‹	â€‹	Director	and	Executive	Chairman	â€‹	â€‹	SeptemberÂ	6,	2024	â€‹	â€‹	/s/	Karli	S.	Anderson	â€‹	Karli	S.	Anderson	â€‹	â€‹	Director	â€‹	â€‹
SeptemberÂ	6,	2024	â€‹	â€‹	/s/	Tracy	D.	Pagliara	â€‹	Tracy	D.	Pagliara	â€‹	â€‹	Director	â€‹	â€‹	SeptemberÂ	6,	2024	â€‹	â€‹	/s/	Deborah	A.
Peacock	â€‹	Deborah	A.	Peacock	â€‹	â€‹	Director	â€‹	â€‹	SeptemberÂ	6,	2024	â€‹	Â		II-6	EX-5.1	2	tm2422820d2_ex5-1.htm	EXHIBIT	5.1	Â	
ExhibitÂ	5.1	Â		Â		Â		SeptemberÂ	6,	2024	Â		Westwater	Resources,Â	Inc.	6950	South	Potomac	Street	SuiteÂ	300	Centennial,	Colorado	80112	Â	
RE:	â€¯Registration	Statement	on	FormÂ	S-1	for	Westwater	Resources,Â	Inc.	Â		Ladies	and	Gentlemen:	Â		We	have	acted	as	counsel	to	Westwater
Resources,Â	Inc.,	a	Delaware	corporation	(the	â€œCompanyâ€​),	in	connection	with	the	Registration	Statement	on	FormÂ	S-1	(the
â€œRegistration	Statementâ€​)	filed	by	the	Company	on	the	date	hereof	with	the	Securities	and	Exchange	Commission	(the	â€œCommissionâ€​)
pursuant	to	the	Securities	Act	of	1933,	as	amended	(the	â€œSecurities	Actâ€​),	related	to	the	resale	by	Lincoln	Park	Capital	Fund,	LLC,	an	Illinois
limited	liability	company	(â€œLPCâ€​)	of	up	to	11,668,189	shares	of	the	Companyâ€™s	common	stock,	$0.001	par	value	per	share,	or	(the
â€œCommon	Stockâ€​)	pursuant	to	the	Purchase	Agreement,	dated	AugustÂ	30,	2024,	by	and	between	the	Company	and	LPC	(the	â€œPurchase
Agreementâ€​).	Such	shares	of	Common	Stock	include	(i)Â	up	to	10,468,189	shares	of	Common	Stock	that	the	Company	may,	in	its	sole	discretion,
elect	to	sell	and	issue	to	LPC,	from	time	to	time	pursuant	to	the	Purchase	Agreement	(the	â€œPurchase	Sharesâ€​);	(ii)Â	600,000	shares	of
Common	Stock	that	the	Company	issued	to	LPC	upon	execution	of	the	Purchase	Agreement	(the	â€œInitial	Commitment	Sharesâ€​);	and	(iii)Â	up
to	600,000	additional	shares	of	Common	Stock	that	the	Company	may	issue	from	time	to	time	in	connection	with	each	purchase	of	Common	Stock
by	LPC,	as	consideration	for	LPCâ€™s	commitment	to	purchase	shares	of	Common	Stock	under	the	Purchase	Agreement	(the	â€œAdditional
Commitment	Sharesâ€​).	The	Purchase	Shares,Â	Initial	Commitment	Shares	and	Additional	Commitment	Shares	are	collectively	referred	to	herein
as	the	â€œSecuritiesâ€​.	Â		This	opinion	letter	is	furnished	to	you	at	your	request	to	enable	you	to	fulfill	the	requirements	of	Item	601(b)(5)Â	of
Regulation	S-K	under	the	Securities	Act	in	connection	with	the	Registration	Statement,	and	no	opinion	is	expressed	or	may	be	implied	herein	as	to
any	matter	pertaining	to	the	contents	of	the	Registration	Statement	other	than	as	to	the	valid	issuance	of	the	Securities.	Â		As	the	basis	for	the
opinions	hereinafter	expressed,	we	have	examined	such	statutes,	including	the	Delaware	General	Corporation	Law	(the	â€œDGCLâ€​),	corporate
records	and	documents	of	the	Company,	certificates	of	officers	of	the	Company	and	public	officials,	and	other	instruments	and	documents	as	we
deemed	relevant	or	necessary	for	the	purposes	of	the	opinions	set	forth	below,	including,	but	not	limited	to:	Â		1.the	Registration	Statement;	Â	
Location	Mailing	Address	P.O.Â	Box	8749	Denver,	CO	80201-8749	Contact	555	17th	Street,	SuiteÂ	3200	Denver,	CO	80202-3921	p:	303.295.8000
|	f:	303.295.8261	www.hollandhart.com	Â		HollandÂ	&	Hart
LLPâ€¯â€¯â€¯Anchorageâ€¯â€¯â€¯Aspenâ€¯â€¯â€¯Billingsâ€¯â€¯â€¯Boiseâ€¯â€¯â€¯Boulderâ€¯â€¯â€¯Cheyenneâ€¯â€¯â€¯Denverâ€¯â€¯â€¯Jackson
Holeâ€¯â€¯â€¯Las	Vegasâ€¯â€¯â€¯Renoâ€¯â€¯â€¯Salt	Lake	Cityâ€¯â€¯â€¯Santaâ€¯Feâ€¯â€¯â€¯Washington,	D.C.	Â		Â		Â		Â		Westwater
Resources,Â	Inc.	SeptemberÂ	6,	2024	Pageâ€¯2	Â		2.the	Purchase	Agreement;	Â		3.the	Registration	Rights	Agreement,	dated	AugustÂ	30,	2024,
by	and	between	the	Company	and	LPC;	Â		4.the	Restated	Certificate	of	Incorporation	of	the	Company,	as	filed	with	the	Secretary	of	State	of	the
State	of	Delaware	on	MayÂ	6,	2004,	as	amended	by	the	Certificate	of	Amendment	filed	AprilÂ	4,	2006,	the	Certificate	of	Amendment	filed
JanuaryÂ	22,	2013,	the	Certificate	of	Amendment	filed	MarchÂ	7,	2016,	the	Certificate	of	Amendment	filed	AugustÂ	16,	2017,	the	Certificate	of
Amendment	filed	AprilÂ	18,	2019,	and	the	Certificate	of	Amendment	filed	MayÂ	31,	2024,	and	certified	by	the	Secretary	of	State	of	the	State	of
Delaware;	Â		5.the	Amended	and	Restated	Bylaws	of	the	Company,	effective	as	of	MarchÂ	18,	2024,	certified	by	the	Corporate	Secretary	of	the
Company	as	being	in	full	force	and	effect	on	the	date	hereof;	and	Â		6.resolutions,	minutes	of	meetings,	and	corporate	records	of	actions	taken	by
the	Board	of	Directors	of	the	Company	(the	â€œBoardâ€​)	and	committees	thereof,	as	furnished	and	certified	to	us	by	the	Company.	Â		In	making
our	examination,	we	have	assumed	(i)Â	that	all	signatures	on	documents	examined	by	us	are	genuine;	(ii)Â	the	authenticity	of	all	documents



submitted	to	us	as	originals;	(iii)Â	the	conformity	with	the	original	documents	of	all	documents	submitted	to	us	as	certified,	conformed,	electronic
or	photostatic	copies;	(iv)Â	that	each	individual	signing	in	a	representative	capacity	(other	than	on	behalf	of	the	Company)	any	document	reviewed
by	us	had	authority	to	sign	in	such	capacity;	(v)Â	that	each	individual	signing	in	a	representative	capacity	any	document	reviewed	by	us	had	legal
capacity	to	sign	in	such	capacity;	(vi)Â	the	truth,	accuracy,	and	completeness	of	the	information,	representations,	and	warranties	contained	in	the
records,	documents,	instruments,	and	certificates	we	have	reviewed;	(vii)Â	that	the	Registration	Statement	and	the	organizational	documents	of
the	Company,	each	as	amended	to	the	date	hereof,	will	not	have	been	amended	from	the	date	hereof	in	a	manner	that	would	affect	the	validity	of
the	opinions	rendered	herein;	and	(viii)Â	the	accuracy,	completeness	and	authenticity	of	certificates	of	public	officials.	We	have	also	assumed	the
accuracy	of	all	other	information	provided	to	us	by	the	Company	during	the	course	of	our	investigations,	on	which	we	have	relied	in	issuing	the
opinions	expressed	below.	We	have	relied	upon	a	certificate	and	other	assurances	of	officers	of	the	Company	and	others	as	to	factual	matters
without	having	independently	verified	such	factual	matters.	Â		In	connection	with	the	opinions	hereinafter	expressed,	we	have	also	assumed	that:
(i)Â	the	Registration	Statement	and	any	amendments	thereto	(including	post-effective	amendments),	will	have	become	effective	and	comply	with
applicable	law;	(ii)Â	the	Securities	will	be	issued	and	sold	in	compliance	with	federal	and	state	securities	laws	and	in	the	manner	stated	in	the
Registration	Statement;	and	(iii)Â	all	corporate	or	other	action	required	to	be	taken	by	the	Company	to	duly	authorize	each	issuance	of	the
Securities	and	any	related	documentation	(including	the	execution,	delivery	and	performance	of	the	Purchase	Agreement)	shall	have	been	duly
completed	and	shall	remain	in	full	force	and	effect.	Â		Â		Â		Â		Westwater	Resources,Â	Inc.	SeptemberÂ	6,	2024	Pageâ€¯3	Â		Based	on	the
foregoing	and	on	such	legal	considerations	as	we	deem	relevant,	and	subject	to	the	limitations,	qualifications,	exceptions,	and	assumptions	set
forth	herein	and	in	reliance	on	the	statements	of	fact	contained	in	the	documents	we	have	examined,	we	are	of	the	opinion	that:	Â		(1)the	Initial
Commitment	Shares	have	been	validly	issued,	fully	paid	and	are	non-assessable;	and	Â		(2)when	issued	and	paid	for	in	accordance	with	the
Purchase	Agreement,	the	Purchase	Shares	and	Additional	Commitment	Shares	will	be	validly	issued,	fully	paid	and	non-assessable	Â		The	opinions
expressed	herein	are	limited	solely	and	in	all	respects	to	the	DGCL	and	the	federal	laws	of	the	United	States	of	America	that,	in	our	experience,
are	applicable	to	transactions	of	the	type	contemplated	by	the	Purchase	Agreement,	and	we	express	no	opinion	as	to	the	laws	of	any	other
jurisdiction.	We	express	no	opinion	as	to	any	matter	other	than	as	expressly	set	forth	above,	and	no	other	opinion	is	intended	to	be	implied	or
inferred	herefrom.	The	opinions	expressed	herein	are	given	as	of	the	date	hereof	and	we	undertake	no	obligation	hereby	and	disclaim	any
obligation	to	advise	you	of	any	change	in	law,	facts	or	circumstances	occurring	after	the	date	hereof	pertaining	to	any	matter	referred	to	herein.
Â		This	opinion	is	provided	as	a	legal	opinion	only,	effective	as	of	the	date	of	this	letter,	and	not	as	representations	of	fact.	We	understand	that	you
have	made	such	independent	investigations	of	the	facts	as	you	deemed	necessary,	and	that	the	determination	of	the	extent	of	those	investigations
that	are	necessary	has	been	made	independent	of	this	opinion	letter.	Â		We	hereby	consent	to	the	reference	to	our	firm	under	the	caption
â€œLegal	Mattersâ€​	in	the	prospectus	forming	part	of	the	Registration	Statement	and	to	the	filing	of	this	opinion	letter	as	an	exhibit	to	the
Registration	Statement.	In	giving	this	consent,	we	do	not	admit	that	we	are	included	in	the	category	of	persons	whose	consent	is	required	under
SectionÂ	7	of	the	Securities	Act	or	the	rulesÂ	and	regulations	of	the	Commission	promulgated	thereunder.	Â		Â		Very	truly	yours,	Â		Â		Â		/s/
HollandÂ	&	Hart	LLP	Â		Â		Â		EX-23.1	3	tm2422820d2_ex23-1.htm	EXHIBIT	23.1	Â		Exhibit	23.1Â		Â		Consent	of	Independent	Registered	Public
Accounting	Firm	Â		We	consent	to	the	incorporation	by	reference	in	this	Registration	Statement	on	FormÂ	S-1	of	Westwater	Resources,Â	Inc.	of
our	report	dated	MarchÂ	19,	2024,	relating	to	the	consolidated	financial	statements	of	Westwater	Resources,Â	Inc.	(the	â€œCompanyâ€​)	(which
report	expresses	an	unqualified	opinion	and	includes	an	explanatory	paragraph	relating	to	a	going	concern	uncertainty),	appearing	in	the	Annual
Report	on	FormÂ	10-K	of	the	Company	for	the	year	ended	DecemberÂ	31,	2023,	filed	with	the	Securities	and	Exchange	Commission.	We	also
consent	to	the	reference	to	us	under	the	heading	â€œExpertsâ€​	in	such	Registration	Statement.	Â		/s/	Moss	Adams	LLP	Â		Denver,	Colorado
SeptemberÂ	6,	2024	Â		Â		EX-FILING	FEES	4	tm2422820d2_ex-filingfees.htm	EX-FILING	FEES	Â		ExhibitÂ	107	Â		Calculation	of	Filing	Fee	Tables
Â		FormÂ	S-1	(FormÂ	Type)	Â		Westwater	Resources,Â	Inc.	(Exact	Name	of	Registrant	as	Specified	in	its	Charter)	Â		Table	1:	Securities	to	Be
Registered	and	Carry	Forward	Securities	Â		Â		Â		Security	Type	Â		Security	ClassÂ	Title	Â		Fee	Calculation	or	Carry	Forward	Rule	Â		Amount	to	Be
Registered	(1)	Â		Â		Proposed	Maximum	Offering	Price	Per	Share	(2)	Â		Â		Proposed	Maximum	Aggregate	Offering	Price	(2)	Â		Â		Fee	Rate	Â		Â	
Amount	of	Registration	Fee	(2)	Â		Securities	to	Be	Registered	Â		Fees	to	Be	Paid	Â		Equity	Â		Shares	of	Common	Stock,	$0.001	par	value	per	share
Â		Other	Â		Â		11,668,189	Â		Â		$	0.53	Â		Â		$	6,184,140.17	Â		Â		Â		0.0001476	Â		Â		$	912.78	Â		Â		Â		Total	Offering	Amounts	Â		Â		Â		Â		Â		Â		$
6,184,140.17	Â		Â		Â		Â		Â		Â		$	912.78	Â		Â		Â		Total	Fees	Previously	Paid	Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		â€“	Â		Â		Â		Total	Fee	Offsets	Â	
Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		â€“	Â		Â		Â		Net	Fee	Due	Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		$	912.78	Â		Â		(1)	Represents	up	to	11,668,189
shares	of	common	stock,	par	value	$0.001	per	share,	that	are	issuable	at	the	option	of	the	Registrant	pursuant	to	a	Purchase	Agreement	with	the
selling	stockholder.	The	shares	will	be	offered	for	resale	by	the	selling	stockholder.	Pursuant	to	RuleÂ	416(a)Â	under	the	Securities	Act,	there	are
also	being	registered	an	indeterminable	number	of	additional	securities	as	may	be	issued	by	reason	of	any	stock	dividend,	stock	split,
recapitalization,	or	other	similar	transaction	effected	without	the	receipt	of	consideration	that	results	in	an	increase	in	the	number	of	the
Registrantâ€™s	outstanding	shares	of	common	stock	Â		(2)	Estimated	solely	for	the	purpose	of	calculating	the	registration	fee	pursuant	to
RuleÂ	457(c)Â	under	the	Securities	Act.	The	offering	price	is	based	on	the	average	of	the	high	($0.54)	and	low	($0.52)	sales	price	per	share	of	the
Registrantâ€™s	Common	Stock	as	reported	on	the	NYSE	American	Stock	Exchange	on	AugustÂ	30,	2024.	Â		Â		Â		GRAPHIC	5	lg_westwater-4c.jpg
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