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a a€cesmaller reporting companyd€ under the federal securities laws and, as such, are subject to reduced public company reporting requirements.
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a€< €< A€« A€« 27 4€< A€« A i TABLE OF CONTENTSA€«< A ABOUT THIS PROSPECTUS We have not, and the selling stockholder has not,
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 4€ceWhere You Can Find More
Informationd€ and a€celnformation Incorporated by Reference.a€ These documents contain important information that you should consider when
making your investment decision. References to the 4€ceCompany,a€ d€ceWestwater,a€ 4€eWWR, &€ d€ewe,a€ d€ocoura€ and d€oeusa€ 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. A 1 TABLE OF CONTENTS4€< A DEFINITIONS When used in this prospectus, the following terms have the meaning
indicated unless noted otherwise. Term a€< 4€< Meaning &€« Annual Report &€« 4€< Our Annual Report on Form 10-K for the fiscal year ended
DecemberA 31, 2023, filed with the SEC on MarchA 19, 2024 4€< Board 4€< 4€< The Board of Directors of Westwater Resources, Inc. 4€< Coosa
Graphite Deposit d€< 4€< The Companya€™ s graphite mineral deposit located near Rockford, Alabama. a€< CSPG a€« a€« Coated spherical purified
graphite. 4€< Exchange Act a€< &€« The Securities Exchange Act of 1934, as amended. a€« graphite a€< a€< 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. a€< Kellyton Graphite Plant a€< 4€< The Companya€™s planned battery-grade graphite processing facility near Kellyton,
Alabama. 4€< SEC &€« a€« Securities and Exchange Commission. a€< Securities Act 4€< 4€< The Securities Act of 1933, as amended. 4€« spot price
a€« a€« The price at which a mineral commodity may be purchased for delivery within one year. 4€< vanadium a€«< &€« 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. 4<A 2 TABLE OF CONTENTS4€< A



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 Companya€™ 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 Companya€™ s anticipated
cash burn rate and capital requirements. Words such as &€cemay,a€ a€cecould,a€ d€oeshould,a€ a€mewould,a€ d€mbelieve,a€ d€meestimate,a€
a€ceexpect,a€ a€ceanticipate,a€ a€ceplan,a€ a€oeforecast,a€ a€cepotential, a€ d€ceintend,a€ d€cecontinue,a€ a€meproject,a€ a€cetargeta€ 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: a€¢ 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; a€< a€¢ the effects, extent and timing of the entry of additional competition in the markets in which
we operate; a€<« a€¢ our ability to obtain and maintain contracts or other agreements with customers; a€< 4€¢ available sources and transportation
of graphite feedstock; a€<« a€¢ the ability to control costs and avoid cost and schedule overruns during the development, construction and
operation of the Kellyton Graphite Plant; a€< 4€¢ 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; &€« a€¢ the effects of inflation, including labor
shortages and supply chain disruptions; a€< 4€¢ rising interest rates and the associated impact on the availability and cost of financing sources;
a€< a€¢ the availability and supply of equipment and materials needed to construct the Kellyton Graphite Plant; 4€< a€¢ stock price volatility; a€<
a€¢ government regulation of the mining and manufacturing industries in the United States; a€< a€¢ unanticipated geopolitical, geological,
processing, regulatory and legal or other problems we may encounter; a€< 4€¢ the results of our exploration activities, and the possibility that
future exploration results may be materially less promising than initial exploration results; a€< a€¢ any graphite or vanadium discoveries not being
in high enough concentration to make it economic to extract the minerals; 4€< 4€¢ our ability to finance growth plans; 4€<A 3 TABLE OF
CONTENTS A &€¢ our ability to obtain and maintain rights of ownership or access to our mining properties; 4€< 4€¢ currently pending or new
litigation or arbitration; and 4€< 4€¢ our ability to maintain and timely receive mining, manufacturing, and other permits from regulatory
agencies. a€< 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 a€ceRisk Factorsa€ 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. A 4 TABLE OF CONTENTS4€< A 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 a€ceRisk Factorsa€ section and the other documents we refer to and incorporate by reference. Unless
otherwise indicated, &€cecommon stocka€ 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
(&€cemta€) per year of CSPG in PhaseA 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 &€ceWhere You Can Find More Information.a€
The Purchase Agreement with Lincoln Park On AugustA 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 AugustA 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
a€mweSECa€) 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)A 600,000 shares that we issued to
Lincoln Park (the 4€celnitial Commitment Sharesa€); (ii)A 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 a€oeAdditional Commitment Sharesa€ and together with the Initial Commitment Shares,
the 4€ceCommitment Sharesa€), in each case, as consideration for Lincoln Parka€™s commitment to purchase shares of common stock under the
Purchase Agreement, and (iii)A 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 a€ceregular purchases.a€ In addition, at our discretion, Lincoln Park A 5 TABLE OF CONTENTS A has committed to purchase
other a€ceaccelerated amountsa€ and/or a€ceadditional accelerated amountsa€ 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 a€ceequity line of credita€ 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 SeptemberA 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 LA register for resale under the Securities Act any such additional shares, which could cause additional
substantial dilution to our stockholders, and (ii)A 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 &€ceExchange Capa€), 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 A 6 TABLE OF CONTENTS A 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 SectionA 13(d) of the Securities Exchange Act of 1934, as
amended, or the Exchange Act, and RuleA 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 smallerA 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 a€ceDescription of Securities.a€ Common stock offered by the selling stockholder pursuant to this
prospectus 11,668,189 shares consisting of: 4€¢ 600,000 Initial Commitment Shares issued to Lincoln Park upon the execution of the Purchase
Agreement; a€< a€¢ up to 600,000 Additional Commitment Shares that may be issued to Lincoln Park; and &a€< 4€¢ 10,468,189 additional shares
that we may sell and issue to Lincoln Park under the Purchase Agreement. 4€< 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 PhaseA 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 d€ceUse of Proceedsa€ on page 19 of this prospectus for more information. Stock Exchange Listing
Our common stock is listed on NYSE American under the symbol 4€eWWR.4€ Risk Factors An investment in our common stock involves risks, and
prospective investors should carefully consider the matters discussed under d&€aeRisk Factorsa€ 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. A€« (1) The number of shares of common stock is based on 58,970,133 shares outstanding as of SeptemberA 5, 2024, and excludes,
as of SeptemberA 5, 2024: 4€< 4€< A 7 TABLE OF CONTENTS A &€¢ 649,345 shares of common stock issuable upon the exercise of outstanding
options; €< 4€¢ 4,117,189 shares of common stock issuable upon the vesting of outstanding restricted stockA units; 4€< 4€¢ 100,003 additional
shares of common stock reserved for future issuance under our 2013 Omnibus Incentive Plan, as amended; and a€< 4€¢ 114,429 additional shares
of common stock reserved for future issuance under our Employment Inducement Incentive Award Plan. 4€< 4€< A 8 TABLE OF CONTENTSA&€< A
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)A the market value of our voting and non-voting common stock held by non-affiliates is less than $250A million
measured on the last business day of our second fiscal quarter or (ii)A our annual revenue is less than $100A 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 $700A 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 fiscalA 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 $100A 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. A 9 TABLE OF
CONTENTS4&€< A 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 a€ceRisk Factorsa€ in our Annual Report on
Form 10-K for the year ended DecemberA 31, 2023 and in the other filings we make with the SEC pursuant to SectionsA 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 a€ceCautionary Note Regarding Forward-Looking Statements,a€ 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
AugustA 30, 2024, we entered into the Purchase Agreement with Lincoln Park, pursuant to which ()A we issued 600,000 shares to Lincoln Park as
the Initial Commitment Shares, (ii)A 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 Parka€™s commitment to purchase shares of common stock under the Purchase Agreement,
and (iii)A 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 &€ceCommencement Datea€). 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 A 10 TABLE OF CONTENTS A 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 SeptemberA 5, 2024) and the purchase by Lincoln Park of



10,468,189 purchase shares, gross proceeds to us would only be $5.4A 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, stockholdersa€™ 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 companya€™s securities. If we were involved in a class action suit, it could divert a significant
amount of our managementa€™s attention and other resources from our business and operations, which could harm our results of operations and
require us to incur significant A 11 TABLE OF CONTENTS A 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 PhaseA 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 securitiesa€™ 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. A 12 TABLE OF CONTENTSA&€< A THE LINCOLN PARK TRANSACTION General On AugustA 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 AugustA 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: ()A 600,000 Initial Commitment
Shares that we issued to Lincoln Park; (ii)A 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 Parka€™s commitment to purchase
shares of common stock under the Purchase Agreement; and (iii)A 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 &€ceregular purchases.a€ In addition, at our discretion, Lincoln Park has committed to
purchase other a€ceaccelerated amountsa€ and/or a€ceadditional accelerated amountsa€ 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 a€ceequity line of
credita€ 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)A the 90-day anniversary of the effective date of the termination of the Purchase Agreement, or (B)A the later of (i)A the 24-
month anniversary of the date of the Purchase Agreement, or (ii)A 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 SeptemberA 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 A 13



TABLE OF CONTENTS A 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)A register for resale under the Securities Act
any such additional shares, which could cause additional substantial dilution to our stockholders, and (ii)A 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 SectionA 13(d) of the Securities Exchange Act of 1934, as amended, or the Exchange Act, and RuleA 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 smallerA 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 &€cePurchase
Date&€) (and provided (A)A 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)A 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 4€ceRegular
Purchasea€ in this prospectus, provided, however, that (i)A 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)A 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)A 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
amount limitation, the A 14 TABLE OF CONTENTS A &€ceRegular Purchase Share Limita€). In each case, Lincoln Parkd€™s maximum
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: 4€¢ the lowest sale price for our common stock on the purchase date of such shares; and a€< a€¢ the arithmetic average of the three
lowest closing sale prices for our common stock during the 10A consecutive business days ending on the business day immediately preceding the
purchase date of such shares. &€« 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 d€oeAccelerated Purchase,a€ on the next business
day following such Purchase Date for such corresponding Regular Purchase, which we refer to as the &€ceAccelerated Purchase Date,a€ not to
exceed the lesser of: 4€¢ three times the number of shares of common stock purchased pursuant to the corresponding Regular Purchase; and a€«
a€¢ 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 d€oeAccelerated Purchase Measurement Period.&4€ a€« The purchase price per share for each such Accelerated Purchase will be equal to 97%
of the lower of: a€¢ the volume weighted average price of our common stock during the Accelerated Purchase Measurement Period on the
applicable Accelerated Purchase Date; and &€« a€¢ the closing sale price of our common stock on the applicable Accelerated Purchase Date. &€«
We may also direct Lincoln Park, not later than 1:00A p.m., Eastern Time, on a business day on which an Accelerated Purchase has been
completed (the &€ceAdditional Accelerated Purchase Datea€), to purchase an additional amount of our common stock, which we refer to as an
a€oeAdditional Accelerated Purchase,a€ not to exceed the lesser of: 4€¢ 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 a€< a€¢ 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
a€ceAdditional Accelerated Purchase Measurement Period.4€ 4€< A 15 TABLE OF CONTENTS A We may, in our sole discretion, submit multiple
Additional Accelerated Purchase notices to Lincoln Park prior to 1:00A p.-m., Eastern Time, on a single Additional Accelerated Purchase Date,
provided that (A)A all prior Accelerated Purchases and Additional Accelerated Purchases (including those that have occurred earlier on the same
day) have been completed and (B)A 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: a€¢ the
volume weighted average price of our common stock during the Additional Accelerated Purchase Measurement Period on the applicable
Additional Accelerated Purchase Date; and a€< a€¢ the closing sale price of our common stock on the applicable Additional Accelerated Purchase
Date. 4€< 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: a€¢ 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; &€« a€¢ suspension by our principal market of our common stock from trading for a period of one business day; a€< a€¢ 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); €< a€¢ 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; &€« a4€¢ 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; d€< 4€¢ any voluntary or involuntary participation or threatened participation in insolvency or bankruptcy
proceedings by or against us; &€« 4€¢ if at any time we are not eligible to transfer our common stock electronically; or 4€«< a€¢ if at any time the
Exchange Cap is reached, to the extent applicable. &€« 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 Parka€™s control, we may not direct Lincoln
Park to purchase any shares of our common stock under the Purchase Agreement. A 16 TABLE OF CONTENTS A 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 a&€ceequity line of credita€ 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)A the 90-day anniversary of the effective date of the termination of the Purchase
Agreement, or (B)A the later of (i)A the 24-month anniversary of the date of the Purchase Agreement, or (ii)A 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)A shares of our common stock in excess of the
Exchange Cap, unless we obtain stockholder A 17 TABLE OF CONTENTS A approval to issue shares in excess of the Exchange Cap, and (ii)A 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 a€< a€< Number of Registered Shares
to be Issued if Full Purchase(1) a€< a€< Percentage of Outstanding Shares After Giving Effect to the Issuance to Lincoln Park(2) a€< a€< Proceeds
from the Sale of Shares to Lincoln Park Under the Purchase Agreement(1) a€< $0.25 a€< a€< a€< 4€< 11,668,189 a€« a€< a€« a€< a€< 16.7% a€« a€«
4€< 4€< $ 2,917,047 €< a€< $0.50 a€< a€< a€< a€< 11,668,189 €< a€< a€< a€< a€< 16.7% a€« a€« a€« a€« $ 5,834,095 a€« a€< $0.52(3) &€« a€« a€« a€«
11,668,189 a€« a€< a€« a€« a€< 16.7% a€« a€« a€«a€« $ 6,067,458 a€« a€< $0.75 a€« a€« a€< a€« 11,668,189 a€« a€« a€« a€« a€« 16.7% a€« a€« a€«
4€<$ 8,751,142 a€< a€< $1.00 a€< a€< a€< a€< 11,668,189 €< 4€< A€« 4€< 4€< 16.7% a€« a€« a€« a€« $ 11,668,189 &€« a€< $2.57 a€« a€« a€« a€«
11,668,189 a€< a€« a€< a€« €< 16.7% a€« a€« a€< a€<« $ 29,987,246 a€« a€<« a€« (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 Parka€™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)A gives effect to the Exchange Cap and (ii)A is without
regard for the Beneficial Ownership Cap. &€« (2) The denominator is based on 58,970,133 shares outstanding as of SeptemberA 5, 2024 (which
number includes the 600,000 Initial Commitment Shares), adjusted to include the number of shares set forth in the column titled &4€eNumber of
Registered Shares to be Issued if Full Purchase,a€ 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 &€ceNumber of
Registered Shares to be Issued if Full Purchase,a€ 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. &€« (3) The closing sale price of our shares on SeptemberA 5, 2024. 4€<A 18 TABLE OF CONTENTSAa€« A 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 $30A 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 a€cePlan of Distributiona€ 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 PhaseA 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. A 19 TABLE OF CONTENTS4€< A MARKET FOR COMMON STOCK AND
DIVIDEND POLICY Our common stock is traded on NYSE American under the symbol &4€eWWR.a€ The last reported sale price of our common
stock on SeptemberA 5, 2024 on NYSE American was $0.52 per share. As of MarchA 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. A 20 TABLE OF CONTENTS4&€< A 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 AugustA 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 d€aeselling stockholdera€ 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 SeptemberA 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



SectionA 13(d) of the Exchange Act and RuleA 13d-3 thereunder. TheA percentage of shares beneficially owned prior to the offering is based on
58,970,133 shares of our common stock outstanding as of SeptemberA 5, 2024. 4€< 4€< 4€< Shares Beneficially Owned Prior to Offering €< 4€<
Number of Shares Being Offered a€<« €< Shares Beneficially Owned After Offering(1) 4€< Name a€< a€< Number a€< a€< % a€< a€< Number &€« a€«
% &€« Lincoln Park Capital Fund, LLC(2) a€< 4€< a€< a€< 600,000(3) a€« a€< a€< a€< a€< 1.02%(4) a€« 4€<« a€<« 4€< 4€< 11,668,189 a€« a€« a€« a€« a€«
0(3) €< a€< 4€< a€< 4€< 0.0% a€« a€« a€« (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. a€< (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. a€« (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 Parka€™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 d&€ceeLincoln Park Transactiona€ for more information
about the Purchase Agreement. 4€< (4) Calculated by dividing (i)A the total number of shares beneficially owned by the selling stockholder on
SeptemberA 5, 2024, which pursuant to RuleA 13d-3 under the Exchange Act (A)A consists of the 600,000 shares of common stock held by Lincoln
Park, and (B)A 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 (iD)A the
number of shares of our common stock outstanding as of SeptemberA 5, 2024, and excluding the shares referred to in clause (B)A in clause

(i)A above. 4€< A 21 TABLE OF CONTENTS&€< A 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: 4€¢ ordinary brokersa€™ transactions; €< 4€¢ transactions
involving cross or block trades; a€< a€¢ through brokers, dealers, or underwriters who may act solely as agents; a€< a€¢ a€ceat the marketa€ into
an existing market for the common stock; &€« 4€¢ in other ways not involving market makers or established business markets, including direct
sales to purchasers or sales effected through agents; €< a€¢ in privately negotiated transactions; or 4€< a€¢ any combination of the foregoing. a€«
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 statea€™ s registration or qualification requirement is available and complied with. Lincoln Park is an &€ceunderwritera€
within the meaning of SectionA 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 SectionA 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 A 22 TABLE OF CONTENTS A 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 RuleA 200 of RegulationA 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 RegulationA M promulgated under the Exchange Act. With certain exceptions, RegulationA 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. RegulationA 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 4WWR.4€ A 23 TABLE OF CONTENTS4&€< A 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 SeptemberA 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 SeptemberA 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

stockA 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 fiftyA 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 4€ceWWR.a€ 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 SectionA 203 of the Delaware General Corporation Law. In general, SectionA 203 prohibits a publicly held Delaware
corporation from engaging in a &€cebusiness combination&€ with an 4€ceinterested stockholdera€ for a period of threeA 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 SectionA 203, a
a€cebusiness combinationa€ 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 &€ceinterested stockholdera€ is a person who, together with his or her affiliates and associates,
owns (or within threeA years prior, did own) 15% or more of the corporationa€™s voting stock. A 24 TABLE OF CONTENTS A 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 SeptemberA 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 Companya€™s
proxy statement pursuant to RuleA 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 stockholdersa€™ 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)A 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)A that could
be material to a reasonable stockholdera€™ 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 RuleA 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. A 25 TABLE OF CONTENTSa&€<«4€<«4€< A 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 &€ceCompanya€) as of DecemberA 31, 2023 and 2022 and for theA years then ended incorporated in this
prospectus by reference from the Annual Report on Form 10-K of the Company for the year ended DecemberA 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 SECa€™s website at
www.sec.gov. Unless specifically listed under d€ceInformation Incorporated by Reference,a€ 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 Companya€™s website is www.westwaterresources.net. Unless specifically listed under
a€celnformation Incorporated by Reference,a€ 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. A 26 TABLE OF CONTENTSa€< A INFORMATION
INCORPORATED BY REFERENCE The SEC allows us to a€ceincorporate by referencea€ 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

SectionsA 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 &€cefileda€ with the SEC, including any information furnished pursuant to ItemA 2.02 or 7.01 of Form 8-K or related exhibits furnished
pursuant to ItemA 9.01 of Form 8-K. This prospectus incorporates by reference the documents set forth below that have previously been filed with
the SEC: &€¢ our Annual Report on Form 10-K for the fiscal year ended DecemberA 31, 2023, filed with the SEC on MarchA 19, 2024; a€< 4€¢ the
information specifically incorporated by reference into our Annual Report on Form 10-K from our Definitive Proxy Statement on ScheduleA 14A,
filed with the SEC on AprilA 5, 2024; a€< a€¢ our Quarterly Reports on Form 10-Q for the fiscal quarter ended MarchA 31, 2024, filed with the
SEC on MayA 14, 2024, and the fiscal quarter ended JuneA 30, 2024, filed with the SEC on AugustA 14, 2024; 4€< 4€¢ our Current Reports on
Form 8-K filed with the SEC on FebruaryA 5, 2024, MayA 15, 2024, MayA 31, 2024, JulyA 18, 2024, and AugustA 30, 2024; and &4€< 4€¢ the
description of our common stock contained in our Form 8-A filed on MarchA 8, 2021, as updated by ExhibitA 4.1 to our Annual Report on Form 10-
K for the year ended DecemberA 31, 2023, filed with the SEC on MarchA 19, 2024, and including any amendments or reports filed for the purpose
of updating the description. 4€< 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. A 27 TABLE OF CONTENTS &€« 4€< Up to
11,668,189 Shares Common Stock WESTWATER RESOURCES, INC. PRELIMINARY PROSPECTUS a€ta€ta€ta€ta€t a€+a€t, 2024 4€« €« TABLE
OF CONTENTS A PART IT4€%0a€”4€%oINFORMATION NOT REQUIRED IN PROSPECTUS ItemA 13.A A A Other Expenses of Issuance and



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. &€< SEC registration fee a€< a€< a€« $ 912.78 &€« a€« 4€< Printing
expense a€«< a€« a€< $ 7,500.00 a€< 4€< a€< Accounting fees and expenses a€« a€< a€< $ 10,000.00 &€« 4€« 4€< Legal fees and expenses a€< a€< a€< $
50,000.00 &€« 4€< €< Miscellaneous fees and expenses 4€< €< €< $ 5,000.00 A€« A€« 4€< Total A€« A€« A€« $ 73,412.78 a€< A€« TtemA 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 corporationa€™s request, as a
director, officer, employee or agent of another corporation or other enterprise, against expenses (including attorneysa€™ fees) that are actually
and reasonably incurred by him or her (&€ceExpensesa€), 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 corporationa€™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 corporationa€™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 4€eeDGCLA€) 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 directora€™s or officera€™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. A I1I-1 TABLE OF CONTENTS A ItemA 15. Recent Sales of Unregistered Securities On AugustA 30, 2024, we completed
a private placement to Lincoln Park pursuant to which we have the right to sell to Lincoln Park up to $30.0A 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 a€ceaccredited investora€ a€«(as such
term is defined in RuleA 501(a) of RegulationA 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 SectionA 4(a)(2) of the
Securities Act. ItemA 16. Exhibits and Financial Statement Schedules a€< Exhibit Number &4€< 4€< Description €< €< 3.1 €< a€< Restated
Certificate of Incorporation of the Company, as amended through AprllA 22, 2019 (incorporated by reference to ExhibitA 3.1 to the Companya€™s
Quarterly Report on Form 10-Q for the quarterly period ended JuneA 30, 2019). 4€< €< 3.2 &€« 4€« Certificate of Amendment to Restated
Certificate of Incorporation of the Company. (incorporated by reference to ExhibitA 3.1 to the Companya€™s Current Report on Form 8-K filed
MayA 31, 2024). 4€< 4€< 3.2 4€< 4€< Amended and Restated Bylaws of the Company, as amended MarchA 18, 2024 (incorporated by reference to
ExhibitA 3.2 to the Companya€™s Annual Report on Form 10-K for the year ended DecemberA 31, 2023). 4€< 4€< 5.1* 4€< 4€< Opinion of Holland
& Hart LLP as to the legality of the securities being registered. d€< €< 10.1+ a€< a€< Westwater Resources, Inc. 2004 Stock Incentive Plan
(incorporated by reference to ExhibitA 10.35 to the Companya€™s Quarterly Report on Form 10-QSB/A for the quarterly period ended
SeptemberA 30, 2005). 4€< €< 10.2+ a€< 4€< Amended and Restated 2004 Directorsa€™ Stock Option Plan dated AprilA 10, 2007 (incorporated
by reference to ExhibitA 10.43 to the Companya€™s Post- Effective Amendment No. 1 to Registration Statement on Form S-3 filed AprilA 11,
2007, SEC File No. 333-133960). 4€< 4€< 10.3+ a€< 4€< Amended and Restated 2004 Directorsa€™ Stock Optlon and Restricted Stock Plan dated
AprilA 1, 2010 (incorporated by reference to ExhibitA 10.43.1 to the Companya€™s Quarterly Report on FormA 10-Q for the quarterly period
ended JuneA 30, 2010). a€< a€< 10.4+ a€<« a€« Westwater Resources, Inc. 2013 Omnibus Incentive Plan, as amended (incorporated by reference to
AppendixA C to the Companya€™ s Definitive Proxy Statement on ScheduleA 14A filed on MarchA 14, 2023). 4€< 4€< 10.5+ &4€< 4€< Form of
Restricted Stock Agreement under the Companya€™s 2013 Omnibus Incentive Plan (incorporated by reference to ExhibitA 10.2 to the
Companya€™s Current Report on Form 8-K filed on JuneA 7, 2013). 4€< 4€< 10.6+ a€< €< Form of Non-Qualified Stock Option Agreement under
the Companya€™s 2013 Omnibus Incentive Plan (incorporated by reference to ExhibitA 10.3 to the Companya€™s Current Report on Form 8-K
filed on JuneA 7, 2013). 4€< 4€< 10.7+ 4€< 4€< Form of Restricted Stock Unit Agreement under the Companya€™ s 2013 Omnibus Incentive Plan
(incorporated by reference to ExhibitA 10.4 to the Companya€™s Current Report on Form 8-K filed on JuneA 7, 2013). 4€< A 1I-2 TABLE OF
CONTENTS A &€« Exhibit Number 4€< 4€< Description 4€< 4€< 10.8+ 4€< 4€< Form of Deferred Stock Unit Agreement For Non-Employee Directors
under the Companya€™s 2013 Omnibus Incentive Plan (incorporated by reference to ExhibitA 10.2 to the Companya€™s Quarterly Report on
Form 10-Q for the quarterly period ended JuneA 30, 2017). 4€< 4€< 10.9+ 4€< 4€< Form of Inducement Grant Restricted Stock Unit Agreement
under the Companya€™s 2013 Omnibus Incentive Plan (incorporated by reference to ExhibitA 99.1 to the Companya€™s Registration Statement
on Form S-8 filed on NovemberA 23, 2020, SEC File No. 333-250866). €< 4€< 10.10+ 4€< 4€< Form of Inducement Grant Stock Option Agreement
under the Companya€™s 2013 Omnibus Incentive Plan (incorporated by reference to ExhibitA 99.2 to the Companya€™s Registration Statement
on Form S-8 filed on NovemberA 23, 2020, SEC File No. 333-250866). €< 4€< 10.11 4€< &€« Master Service Agreement, dated FebruaryA 4, 2021,
between the Company and Samuel Engineering, Inc. (incorporated by reference to ExhibitA 10.16 to the Companya€™s Annual Report on Form
10-K filed on FebruaryA 16, 2021). €< 4€< 10.12+ 4€< A€« Executive Chairman Agreement, effective FebruaryA 26, 2022, between the Company
and TerenceA J. Cryan (incorporated by reference to ExhibitA 10.18 to the Companya€™s Current Report on FormA 8-K/A filed on FebruaryA 10,
2022). €< 4€< 10.13+ a€< 4€< Employment Agreement, effective FebruaryA 26, 2022, between the Company and John W. Lawrence (incorporated
by reference to ExhibitA 10.1 to the Companya€™s Current Report on FormA 8-K filed on FebruaryA 25, 2022). 4€< 4€< 10.14+ &€« a€«
Employment Inducement Incentive Award Plan, adopted by the Board of Directors on MayA 9, 2022 (incorporated by reference to ExhibitA 10.1 to
the Companya€™s Current Report on Form 8-K filed on MayA 13, 2022). 4€< 4€< 10.15+ &4€< 4€< Employment Agreement, effective AugustA 26,
2022, between the Company and Steven M. Cates (incorporated by reference to ExhibitA 10.1 to the Companya€™s Current Report on Form 8-K
filed on JuneA 23, 2022). 4€< 4€< 10.16+ a4€< 4€< Employment Agreement, effective JanuaryA 16, 2023, between the Company and Frank Bakker
(incorporated by reference to ExhibitA 10.1 to the Companya€™s Current Report on Form 8-K filed on JanuaryA 17, 2023). €< 4€< 10.17+ a€«< a€«
Agreement and Release between the Company and Chad M. Potter, effective JanuaryA 17, 2023 (incorporated by reference to ExhibitA 10.1 to the
Companya€™s Current Report on Form 8-K filed on JanuaryA 20, 2023). 4€< €< 10.18 4€< 4€< Products Procurement Agreement between the
Company and SK On Co., Ltd. (incorporated by reference to ExhibitA 10.1 to the Companya€™s Current Report on Form 8-K filed on FebruaryA 5,
2024). €< a€< 10.19 4€< 4€« Binding Offtake Agreement, by and between Alabama Graphite Products, LLC and FCA US LLC (incorporated by
reference to ExhibitA 10.1 to the Companya€™s Current Report on Form 8-K filed on JulyA 18, 2024). 4€< 4€< 10.20 4€< 4€< Purchase Agreement,
dated AugustA 30, 2024, between the Company and Lincoln Park Capital Fund, LLC (incorporated by reference to ExhibitA 10.1 to the
Companya€™s Current Report on FormA 8-K filed on AugustA 30, 2024). 4€< 4€< 10.21 &€« A€« Registration Rights Agreement, dated AugustA 30,
2024, between the Company and Lincoln Park Capital Fund, LLC (incorporated by reference to ExhibitA 10.2 to the Companya€™s Current Report
on Form 8-K filed on AugustA 30, 2024). 4€< 4€< 10.22 4€< 4€< At The Market Offering Agreement, dated AugustA 30, 2024, between the Company
and H.C. Wainwright & Co., LLC (incorporated by reference to ExhibitA 10.3 to the Companya€™s Current Report on Form 8-K filed on

AugustA 30, 2024). 4€< 4€< 21.1 A€« &€« List of Subsidiaries (incorporated by reference to 21.1 to the Companya€™s Annual Report on FormA 10-K
for the year ended DecemberA 31, 2023). 4€< €< 23.1* 4€< 4€< Consent of Independent Registered Public Accounting Firm. 4€< A II-3 TABLE OF
CONTENTS A &€« Exhibit Number &€« 4€< Description &€« a€< 23.2* 4€<« 4€< Consent of Holland & Hart LLP (included in ExhibitA 5.1). 4€< a€<
24.1* 4€< a€< Power of Attorney (included on signature page). &€< €< 107* a€<« a€« Filing Fee Table. a€« a€« + Indicates management contract or
compensatory plan or arrangement. €< * Filed herewith. 4€< ItemA 17.A A A Undertakings. The undersigned registrant hereby undertakes:

1.A A A 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 SectionA 10(a)(3) of the Securities Act; &€« (ii) To reflect in the prospectus any facts or events arising after the
effective date of the registration statement (or the most recent post-effective amendment thereof) which, individually or in the aggregate,
represent a fundamental change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any



deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission
pursuant to RuleA 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 4€ceCalculation of Registration Feea€ table in the effective registration statement; and &€« (iii) To include any
material information with respect to the plan of distribution not previously disclosed in the registration statement or any material change to such
information in the registration statement; 4€< provided, however, that subparagraphs (i), (ii)A and (iii)A 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 SectionA 13 or 15(d) of the Securities Exchange Act of 1934, as amended (the &€ceExchange Acta€),
that are incorporated by reference in the registration statement. 2.A A A 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.A A A 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.A A A That, for the
purpose of determining liability under the Securities Act to any purchaser: each prospectus filed pursuant to RuleA 424(b) as part of a registration
statement relating to an offering, other than registration statements relying on RuleA 430B or other than prospectuses filed in reliance on

RuleA 4304, 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. A
11-4 TABLE OF CONTENTS A 5.A A A 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 RuleA 424 (A§A 230.424 of this chapter); &€« (i) 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;
4€« (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 a€« (iv) Any other communication that is an offer in the offering made
by the undersigned registrant to the purchaser. 4€< 6.A A A That, for purposes of determining any liability under the Securities Act of 1933, each
filing of the registranta€™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 plana€™ 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.A A A 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. A II-5 TABLE OF CONTENTS4&€< A 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 SeptemberA 6, 2024. WESTWATER RESOURCES, INC. By:
/s/ Frank Bakker a€< a€< Name: Frank Bakker a€« Title: President and Chief Executive Officer 4€< 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 persona€™s true and lawful attorney-in-fact and agent, each with full power of substitution and
resubstitution, for such person and in such persona€™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 RuleA 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. a€< Signature a€« a€« Title a€< a€«
Date &€« a€« /s/ Frank Bakker &€« Frank Bakker a€< 4€< President, Chief Executive Officer and Director (Principal Executive Officer) a€« 4€«<
SeptemberA 6, 2024 &€« 4€< /s/ Steven M. Cates &€« Steven M. Cates &€« &€« Senior Vice Presidenta€%oa€”a€%oFinance and Chief Financial
Officer (Principal Financial Officer and Principal Accounting Officer) €< &€« SeptemberA 6, 2024 a€< 4€< /s/ Terence J. Cryan 4€< Terence J. Cryan
&€« 4€< Director and Executive Chairman 4€< 4€< SeptemberA 6, 2024 &€« 4€< /s/ Karli S. Anderson a4€< Karli S. Anderson 4€< &€« Director a€« 46«
SeptemberA 6, 2024 &4€< 4€< /s/ Tracy D. Pagliara 4€< Tracy D. Pagliara 4€< €« Director 4€< 4€< SeptemberA 6, 2024 4€< €« /s/ Deborah A.
Peacock &€< Deborah A. Peacock &€« a€< Director &€« a€« SeptemberA 6, 2024 4€< A 11-6 EX-5.1 2 tm2422820d2_ex5-1.htm EXHIBIT 5.1 A
ExhibitA 5.1 A A A SeptemberA 6, 2024 A Westwater Resources,A Inc. 6950 South Potomac Street SuiteA 300 Centennial, Colorado 80112 A
RE: 4€ Registration Statement on FormA S-1 for Westwater Resources,A Inc. A Ladies and Gentlemen: A We have acted as counsel to Westwater
Resources,A Inc., a Delaware corporation (the &€ceCompanya€), in connection with the Registration Statement on FormA S-1 (the
a€ceRegistration Statementa€) filed by the Company on the date hereof with the Securities and Exchange Commission (the &€ceCommissiona€)
pursuant to the Securities Act of 1933, as amended (the a€ceSecurities Acta€), related to the resale by Lincoln Park Capital Fund, LLC, an Illinois
limited liability company (4€ceLPC&€) of up to 11,668,189 shares of the Companya€™s common stock, $0.001 par value per share, or (the
d€ceCommon Stocka€) pursuant to the Purchase Agreement, dated AugustA 30, 2024, by and between the Company and LPC (the a€cePurchase
Agreement4€). Such shares of Common Stock include (i)A 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 &€cePurchase Sharesa€); (ii)A 600,000 shares of
Common Stock that the Company issued to LPC upon execution of the Purchase Agreement (the 4€ceInitial Commitment Sharesa€); and (iii)A 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 LPCa€™s commitment to purchase shares of Common Stock under the Purchase Agreement (the a&€ceAdditional
Commitment Sharesa€). The Purchase Shares,A Initial Commitment Shares and Additional Commitment Shares are collectively referred to herein
as the &€ceSecuritiesd€. A This opinion letter is furnished to you at your request to enable you to fulfill the requirements of Item 601 (b)(5)A 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. A As the basis for the
opinions hereinafter expressed, we have examined such statutes, including the Delaware General Corporation Law (the 4€ceDGCL&€), 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: A 1.the Registration Statement; A
Location Mailing Address P.O.A Box 8749 Denver, CO 80201-8749 Contact 555 17th Street, SuiteA 3200 Denver, CO 80202-3921 p: 303.295.8000
| f: 303.295.8261 www.hollandhart.com A HollandA & Hart

LLPa€ 4€ a€ Anchoragea€ a€ a€ Aspena€ a€ a€ Billingsa€ a€ 4€ Boisea€ a€ 4€ Bouldera€ 4€ a€ Cheyennea€ 4€ &€ Denvera€ a€ a€ Jackson
Holea€™a€ a€ Las Vegasad€~a€ 4€ Renoa€ a€ a€ Salt Lake CityA€ 4€~4€ Santad€ Fea€ 4€ 4€ Washington, D.C. A A A A Westwater
Resources,A Inc. SeptemberA 6, 2024 Pagea€ 2 A 2.the Purchase Agreement; A 3.the Registration Rights Agreement, dated AugustA 30, 2024,
by and between the Company and LPC; A 4.the Restated Certificate of Incorporation of the Company, as filed with the Secretary of State of the
State of Delaware on MayA 6, 2004, as amended by the Certificate of Amendment filed AprilA 4, 2006, the Certificate of Amendment filed
JanuaryA 22, 2013, the Certificate of Amendment filed MarchA 7, 2016, the Certificate of Amendment filed AugustA 16, 2017, the Certificate of
Amendment filed AprilA 18, 2019, and the Certificate of Amendment filed MayA 31, 2024, and certified by the Secretary of State of the State of
Delaware; A 5.the Amended and Restated Bylaws of the Company, effective as of MarchA 18, 2024, certified by the Corporate Secretary of the
Company as being in full force and effect on the date hereof; and A 6.resolutions, minutes of meetings, and corporate records of actions taken by
the Board of Directors of the Company (the 4€ceBoarda€) and committees thereof, as furnished and certified to us by the Company. A In making
our examination, we have assumed (i)A that all signatures on documents examined by us are genuine; (ii)A the authenticity of all documents



submitted to us as originals; (iii)A the conformity with the original documents of all documents submitted to us as certified, conformed, electronic
or photostatic copies; (iv)A 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)A that each individual signing in a representative capacity any document reviewed by us had legal
capacity to sign in such capacity; (vi)A the truth, accuracy, and completeness of the information, representations, and warranties contained in the
records, documents, instruments, and certificates we have reviewed; (vii)A 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)A 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. A In connection with the opinions hereinafter expressed, we have also assumed that:
(i)A the Registration Statement and any amendments thereto (including post-effective amendments), will have become effective and comply with
applicable law; (ii)A 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)A 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. A A A A Westwater Resources,A Inc. SeptemberA 6, 2024 Paged€~3 A 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: A (1)the Initial
Commitment Shares have been validly issued, fully paid and are non-assessable; and A (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 A 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.
A 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. A We hereby consent to the reference to our firm under the caption
d€meLegal Mattersa€ 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
SectionA 7 of the Securities Act or the rulesA and regulations of the Commission promulgated thereunder. A A Very truly yours, A A A /s/
HollandA & Hart LLPA A A EX-23.1 3 tm2422820d2_ex23-1.htm EXHIBIT 23.1 A Exhibit 23.1A A Consent of Independent Registered Public
Accounting Firm A We consent to the incorporation by reference in this Registration Statement on FormA S-1 of Westwater Resources,A Inc. of
our report dated MarchA 19, 2024, relating to the consolidated financial statements of Westwater Resources,A Inc. (the 4€ceCompanya€) (which
report expresses an unqualified opinion and includes an explanatory paragraph relating to a going concern uncertainty), appearing in the Annual
Report on FormA 10-K of the Company for the year ended DecemberA 31, 2023, filed with the Securities and Exchange Commission. We also
consent to the reference to us under the heading 4€ceExpertsa€ in such Registration Statement. A /s/ Moss Adams LLP A Denver, Colorado
SeptemberA 6,2024 A A EX-FILING FEES 4 tm2422820d2_ex-filingfees.htm EX-FILING FEES A ExhibitA 107 A Calculation of Filing Fee Tables
A FormA S-1 (FormA Type) A Westwater Resources,A Inc. (Exact Name of Registrant as Specified in its Charter) A Table 1: Securities to Be
Registered and Carry Forward Securities A A A Security Type A Security ClassA Title A Fee Calculation or Carry Forward Rule A Amount to Be
Registered (1) A A Proposed Maximum Offering Price Per Share (2) A A Proposed Maximum Aggregate Offering Price (2) A A FeeRate A A
Amount of Registration Fee (2) A Securities to Be Registered A Fees to Be Paid A Equity A Shares of Common Stock, $0.001 par value per share
A Other A A 11,668,189 A A $0.53A A $ 6,184,140. 17A A A 0.0001476 A A $912.78 A A A Total OffermgAmountsA AAAAAS
6,184,140.17A A A A A A $912. 78 A A A Total Fees Prev1ouslyPa1dA AAAAAAAAAAAAAAa"“A A A Total Fee Offsets A
AAAAAAAAAAAAAARAA E“AAA NetFeeDueA AAAAAAAAAAAAA$912.78A A (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 RuleA 416(a)A 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
Registranta€™s outstanding shares of common stock A (2) Estimated solely for the purpose of calculating the registration fee pursuant to

RuleA 457(c)A 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
Registrantd€™s Common Stock as reported on the NYSE American Stock Exchange on AugustA 30, 2024. A A A GRAPHIC 5 Ig westwater-4c.jpg
GRAPHIC begin 644 1g westwater-4c.jpg M ]1C X 02D9)1@ ! @9 !D # [ 11'5C:WD 0 $ 1@ " $$#VAT M='Z+RIN&%P+S$N,"\
[#]1X<&%C:V5T(&)EQVEN/2+0 MN[\B(&ED/2)7-4TP37!#96AI12'1R95-Z3E1C>FMC.60B/SX@/'@Z>&UP65T
M82!X;6QN#IX;7!T:STB06108F4@6$U0 M($-O&ULG,Z&%P+S$N,"]S5'EP92]297-0=7)C95)E9B,B('AM;&YS.GAM
M<#TB:'1T<#HO+VYS+F%D;V)E+F-0;2]1X87 O,2XP+R(@>&ULG,Z9&,](FAT M=' Z+R]P=7)L+F]RI9R]D8RIE; &5M96YT&UL.FQAF<]
(G@MI9&5F875L="("5V55="=A=&5R+FIPISPO#IX;7!M971A/B \/WAP86-K970@96YD/2)R(C\™ M_"T 2%!H;W10A7A%&[C%!H\I(H"X M - DS,
(SRACG/470NRY%B+Z)TUJ89-('.+B)FJ\N+*+158Y=#:1%><3?KJOM\*K; NAVU M6QMU7+95(4VZ.\E[+TC(,P$D4TJ!]
RB;A$H40?);B:$4))\M) " &!C99;Q B"-]BKW M-=(["H 6.K.WTVM'3V)"0.+NH6_ 7XM8W=* VM3]B?R8:0#[S-X ; $J*TIPV M""*>;B,\B4)@T:,PC3-
MCY-*C? PB:R+X>)@\8A8Q3DT/H91AHU:9T&Z\A M3#IN98&8:M \E<-4@!S'$2!GD7!M M, #")K(O@&.2EFRC)A#FW"B&7 MIM A3#INRV"™%Z
#P,(# MS":89-ICY,\B=+41?#[$H7XI@P33P&#C6I? ,VBE-U&6Q?&YC(I "H+H6,4)?"Q%"*> %@&,+ JY.C5/AT@AF"<&638"]+

(6<48WCH*\+8" @.D;XFAHDH+8AQP@ B.CIK3:HL=5 MG!GCJ/C]#KB?'+'.OK/'=]5U>V]\0OG"][YW[2 +>LL&KN N MYCKA>4@ +N8GXFR@
"WE;(3@ ?@NR6+> 5%'X6]( % 11%]2 !13CU+8 +X MF"T@ "Z)8MX !G?IZ5;MKU-R.A[1(\3&=_5"/DJ;GSYGUS8 L)CI&-$@ * MV8MT39 !="],
/D6TNV% ™ %S,>PP(D !:S'X,N) H!,%G %?*SPM( MOBO2<4 *=?5"9X,S5V HW2Y?5AG;]#H@ 'D?A[ ',!T@ ',>Q]@ '.> MQ] 'B?1Z 'D?A[ 'P>1T ,!T@
'.?I[@ 'PCDRCNQR #ESK"XGWQS M # JH" $! $% [1@,;):C6HU MJ-:C1%'#->+D3$Y-EB]=IL6RBCA\YK4:U&M1])9B ?>5#Y&W)1*:'DTYB.GIE
M*'8QM -I! 4Q?*$3(VY<07"2XKG1MXWR4UKY*:U\E-:MZZ4;@5]70:(C#FW+ M6U8;B1JYD%T7*4 =R$"[~2FM?)360DIK3;<1JX<7%=1;?
7@KSOFWU.MQ6S=S M#R:!E,9URM*OW)T6A,EK,>BTPN1KV<[MTXZD/N2[\4%3(+(+%<(3;CNI>P MFO0@-

R O1L6\EW'L6XZ]IBW'S5EV]*0SF~1=6-BVC1P~YN*KKDO3(.K#DNRFJN&TIVOF5K+N!NC2-E7"NE;5IS<=-7[ .MT%72
ML2Y*]BW)5MVE.1TU2GW&=G3CYL-A7$%/XY[&+LYM?V~8I3EE6)HY 2:HDI-L MP>T[C7S&HMVUD4(HSL]-/U%P2?
K(1239D[>"=LS:4HN*@4Q:F>NR$*D3#<1K MTIC;9QRO+S=]W<+IH]JS&VI/6T?,8AKV47N7]ZT9-G$RWOJW*C)5G+MJW*0.9 M"$E3PTBROF
=AK&RS< P? )UF?S578U[NWVZHMW%]O@2M]1%HJNWL%YV\[ MN&XZDUMLUU7K<22Z["V('UANFH=!6->DD6%2 P"]J], 75?0\
[$N$VDI[ZMNH MJX8N:/@I]=K?SU;E*(4&NE7G']10C'S;Z/IMM3E1B,@U3IZ5XHFHC Q-/9= MV]"M!PM-CH3'<=KSQUE.@:W /5D'VX,>5]JK#2
HVO#M>]E:W+"\V:.7BGMZ= MJQFCIE#4 8MI)I*6'+LC+M7+4R#A=]JI9]JUGEL7 YUF?S5*IE6272,@M=$B+M
MA:T3W5L1;H64C=3CN;@L!KT(%PNFU0?.U'[RSV:4=!72P"/G-NI+]J-:E P!3 M49~N]J ?YU-,ZI ;T[5@1L@Q=8*?
6WN*;:H~Y[@I99=TJTM5ZG;E.$$W*#MLH MR=)/7:(DG'H42X4*RT"Y,Q*D1K2Y2F1 <3HTR\&E'KM2D4E'*S9 C M50C=K7N[>(?
K”CA#0=MFNB5;E >CY)[%+"];EKWKN*N1JH MD)U$+B0,42C7_18\P-O(P!7*!73?XX MBM$$BMT:F8E*:8AMO&U\;Q="?
&\733;Z/:.Z";B*$8YDG&LJF,CIEZ3;U@F3 M&\8 H/**)1@-T7$H";-TVC>E4B+)O&RL>\44+*%]JV&/-33#U*. TOPB(
MCOLITTL;IC"LA1C&.:&8]@PRG/)NY5FY?M9/)(.7?JL<@_ *?(N]=.Y"-* (E MD37E9A6)?NE%\D]D,W8E?SD$DF@
MR279>N1K".4ROEX1PZML3\V(AJ$6 2B*B.9[)Y"N2Q4RP5]0F\CQJ#RX(UNF MTFMQC"+'+(+PJ[MKR=0ODNG6/[~, L™, [=KEN:/[EL;,C+
MM(_,":8&Z2?/D.W04$B""8Y%&Z"U%*4@9%$$%] H%#(HDD]!"$3+DZ:?.¥29 MCY#%*5Q".CIGC' V@ ( 0( 04"

M*H91#3(40,/@4,BAN4 *)CXY!HWB&*0+ICAK7C7)6FN&G+0(A7 " PKGP<&XR Z9/JH™"IJ~V.'E1S.$'05!S( M'T%8VIN.CF#S'C/ V@ ( 0,
04"$,P#D,;E#Q,.1,0,;BA@S!X9%C5%P7+6H M*AAYTO0O* &3!F$-:,7E'Z\&Y-1XT(8D#(X)]&"1.40&S!09E"\HHDYC< <,%% M#,X)]J"!-" \

@Q\@XS_ V@ ( 0("!C\"\OLANB\HK9:.47E-?RMI17-9/1:0 M8&8G5D?5UNMH"0"'5UQ(;"XL0?A80 \ JH" $# @8 0$;%ZL@TIKV%U98
M68BOX6[RFP/E:-(*~&PZ'LRV6,P-@=F7,@L+F!VL(V,+%.U_P# V@ ( 0$!
MIC\"=:38ROM&>]K)Y,6YOZDE#S9"DF&ZMOUK%I"2L8QN'*ES$@6#?.005F:W

MWC.0 3$(Q[AM@ =1)WJ#1)82E6SEAOL(U@"S#.T&T:L.ST"9R*21Z([ZXV79 MK#:6P93) P#$,41HU-:]15P.7P]J1.+)@>V?W13Q9E-P+";2
=X[VN)IBPE@I M$RJ],JGP"&$NAZGB"%$72!*[+ GCP#GMCFCP#GMCFCP#GMCFAYING4R64A4U$ M&
<[,"F&YU=2FQ26NB#PJYHT=GIN\+IG[L!%, MMZ&65TJGP\D]"P]JZ+#*6(QW$4]JF%%)4E17>7.3$,#S"*)3B6EJ0'-8!>NF4\ M4-;0:3<#DYH-
[1291WUQLNZ8;2@&5]JH81$;/7??6 EL=H/6,0DX7&F]J-3K:%% M*7+X%X#+BAQ]JILLK:7<6T3>R3!P/T"]-;BF#=*PH"=DX\ Y[8YH\ Y[8YH\
MY[8YH9V>BD6VIZFC6VIZ8"RH&4@3Z,! L' #3'-'@'/;'-'@'/;'- ;>OTBSE=&A[0GQQK M;PU4KU">C=WYQWI [:ETOPSTN?*#L~"NT&7Y GU9"
MJL'>.X3LVC%]+1E(95Y3Y(514A0K-E35#UOF(™;RIE56L=H T>H.?#7L8AK2 MM.9S3'+#U.<;#Q\RP#SQOT "~<\L?53Z8;?
1TVE!:5,=UH4!;UTKD2$V#/' AT?F(YX\.C\Q'/% M4Y7MA"'$)2B2@]T'@A+%.JX 6$HOC&&QTI<0ANDI4%QITRO@1>+M.% (O**S M



17L%L*¥Z#@MOK,1"ZUU9:V:\-"G5ZY " 6-[/EAJIH6DK:2R$$E83I!12CESQX= M'YB.>%-
K$EH)2H<(A%;2LI53N3N$K2,1EE,4SSC"0VVZA:CK$XDJGOQ2U8%K M+MPYG! " [% N<@IS5G\07?3%55 R6E+&<"R)F¥*]B)M9<#B=&I9ZSG,)G
*99DS6IU1ZXM3S>7!5UE, RE3# MJ@4*OI%ET#+#C[E.G5M)*U2<0;$V[ " #R*=-QQ(6GM$8E6[\4U95LI33M7[Z
MKZ3C01DSPY\10OEAJF8%YYYO0;;&+249"/#H ,1SQX="YB.>*6M]J6418:*KZKZ M3C01DSX%9S#573MH++PO()6!9'W39S.".
[56S)9>QR.4;X(QQM'8SRR6BE"Z; MYLGD7DYB+8*%":5"1' 8>1#T4'0.~@VC!(@+;RH5BB3#_=*C"54?=G,X/VAY M8 _NF5(3D7COJH'EP:BD']T]H
MH5D0,JSFA6S:!15ZH5965.7]B)4S2E[Y]49SBC~X>U[_\ECHC.OF$7$12VUD;
MO0.4XS@:ID>N;30#*82V@20@74C@&%JI&*HI$"L@RY)16TL_O&TN =0R _:BJE MT&),)~@+>.<-1W", TA]'5<$Q
JE'2HFG$* |G+BE$SCBCI5,=ZKE%#.J4B8%ZTRWH\0K\M?-'>]%14R%%!F"FT9\%!4C[M"EM]SK (]T MPU7HO'+DPI!LFE0D8&L=-*Y\EY/I$Q!1-
FLIESQHN)BOL Q##4_%7[QBAS+_M -Q6"N1*:D(UH_#-[TOT",;2TK'T3.+B#XQ:$CJ1/T145%/NZ4)4Y]-5T0&" M=&J4W]
(:8Y(;8&)AE/G42>*ZM(Z*4M)/6-X\@P,[-0="E3?< "~ (YS#EC:;A M3>+3%VG" JT>[+RPAULW76U!230%-L4]L99>;<61;HI4"8\00\M?-#C= X5]:
4]:2FPY\*LYC9_PA@H M&K.\CG*EE"#+TPJ6];Y\#>T4#39T'>HK%YCR[C5H5K*;U]J=S21"])2_XVN.0 M'LR>#)R1W6M6GE]+?
W52.D4[R@]JILC#>BG!B.!IRO6+5=FUFRG<4M6!:RZ4' X/W894LR;6AU*SP!!15Z()Q0 M530UG%?KCI9SK8[/41W_)QM5QP73*2=_Y15:;;S+HD=\;Q"(
M*J(=]NERQR7"D"B+E2RME>\XDI/' >IG5-.C$MINGBC CMH>.24+S;N+6)&. M?",-3\5?0&*',0\ W%8%LKZ#B2E68VOXPOI-
J*%9TF4; #9GT*0.+ZQT/V(VR MY+3J04- @IO#C,4M6/X+]%',#;%]]"Z~XIUY>-:R5*%/GC M:&T'F%=
[>0@4U/+3U8=0I2I9A@FTJ[~"N)MNGRV\L=HEE MX?\ L9;/HC"XV31N=5%SG@-G8LW#ZK*0X?1"$LLJIV_5:7TAQG M*T%Q,K4#
M&>2+AV/)>\D(YX['9M*C.B]S1H:IOJ-(‘(HC2>5Y+.2$, HM<<4$C.8;IV"@V M+HW%B+Z"4JWQ%*#T&90] ~ABXY07@-*E<2YY#H'EA2 9)7TAO
MRA+I1%E,VMSRGO_:P;. ZKO*F/P%\HW"ZBH6&V6Q>6M6("!4T+H=:Q'(0=XC)& MK>0EQ!QI4)CCAG:%"@,+F*NDR-.J">K.SB@]J49].,F
M*»*FRH91>ZQ$SQPFB0>UK52/PT6GT#<4U2HR9)U3W479Q8\%?_CN"X<%"\%OW M1@<"(WRQLW _):[;E6R2PM;2;%BNR>S"]?
1@OKNT[/\U]0;3QVGR") MU3I[E];6JB U3)D!Y!+$!E5 M%N.'J6G=-+7L'HF7D,LJ3"Z/:E*¥V_<,E)4)'TCBB:"YON<(UC?/!-.1%4@96
M3>/LX"*)&P[QA=D4WI!5ASSCQ MO]-K[,>- IM?9@4M=4ZU@MK5=N(3:.J!"'0208PEH(]5>"0T&-?
00J8+ESH)L"4SW@(&U'$RI*6=Q1]9TV69L>% XB"6*' M,0\ W%8:2K L>:+9/"V?WHIZ08WW$M~TI0$IL2+ (%0!HU325?23HGD$4E+D
M>=0@YB;<#P29LTO8-_1Z27' *K:-6REUM,F60XD*$\:L?DCP%/"~2CFA"E12,- MJ=00E:6TI*52L-@ROIM8DM!*5#A$4SZC-
YL:E[KMV<8D8K \=WW#@H_@M"Z, M#GQ&"6&ZAA5QYI06VK>4FT1XW~FU]F/& P!-K[,4;#M7>:=>;0M.K;M210!Q M)P*SF-G_ A#]
IT'DRGO*R'R&V':5\77F5%" QPIBNIK\JNB2A@G*6'%I2.* M:<+U(O$XF0.\K(?/"FUZ+K:BE7 1$U&9IWS@[S41#FVG4]BP?X*3E5PP[MVN)
M6Z]:&2>,CD&!0:U*2AYK1<4G>R'T1*QK; #0T1B#H&2"EODH6$'?CA@"96X]2 M1.TPU3#&D:9WU""NGZQ3[R%/J+AO0F[(*5:<8CN=,12TE1<4M
M1K5%=P79"\9[T=RIE*6F\5E2Y3).; PJH>6UJ+P%R5MZ6 FCQ; U.:/%0_4Y MH\6_]3FCOS#[KBPDH"5W9:6804J$TFP@P7& NCR?1%FT52"%" _
75. M.51'JGO1YA;QPEEA ;:0)(0D2 &%QPU+X*U%4M"R?T89V>RI2VVIR40"':2?3
MA:9]5K;U2KR5HE. T2E; #5>V\ZXMF92A=V4R)9!@9[RM;:F+UU3./&(>;IWW'6WB%77)6$;TA#M,N80\A3:B,*]) 0~S#;".B MTD(3/")
(E@500+4VA1"KR,+?"IS1XM ZG-#-4F]>46'$N!)N MVW#/>P*/>]B9Q=#[, T+2BIMA-T*5CP&N<=<9=6 %AN[(E.6TOZVBM]J AY-Q
MP:%H"@K>WP-PFNO.S]>G\1/.,'>2 YM'™ @VI:*>KYWR1Y80S,KJ*A5JUG6YR M8;IF1)MI-U.I;+ @FVL%*AP&%L$D+:5H+%EF0Q>-
FTAYGAJKEP=Y6.SI[?IG% MS_ZV]3?Q)7FNNG%S10*2>,1,F9.,F%[3=&DYH,=48SY=P*YL=HS8YPH/-@*U MF:CC,-M$2=5IN]97-
BW532TU5]DMV@'>L@;.K70"'$WDJ&3+Z-RJF;K!3-70 M05V)Q1K]JBL%2PI.C=Q3W]RI2BL%$VT;])V7I<,*%[02MF
M2.&'J"N\2S;>WQN:YEQ94VV=!.];'=]8=1JYZO)BW)H]J6H+2; @4-[%#%+50" MH;J+.$;EKINS]%]P34YO" E]Y-12GI*.,9MRFF:JQ3-E$[RK$Y8#
[U:FIIR" M $VB>YT7Y,0\"[K&RX MINZ+TT8\@BI8]!.M1T5G*G++EY98H30T,Q*92D@YS:=RXS7 M-K:=19KI$3\W-%>W?
7 Q8+>E*W[Q/HW+ET3?8[50R8QYH.T'1VU38WP-CGW7 M>D#M]>T\+>7S8X2XH=K4=HK]J"KNRX$@+5C5*TQK;@UN* +2\"YO.-(4K?4D$
MQ>;;2A6"D ;GMFDN2Q7D@\L74 )2,0%FY[5M+DL5X \L74B21B W,G4)6-YO MG%UM(2G>2)#< M:2M6"1(,7FVD)50I2 =SVS:7.L >6-
5JTZKY$A=\VY.:¥*?X:/=W3045RO0WU1 MR?ZS ]H " $! P$_(3*>SIOLGPK]J-=1K]J-=20F!(8>H"~R5!((],'31'[Q<7
ML'=]J2Q049ML'@*5%+HM(R6VKJ5U*ZE30, F7TW™U @+!21(2Z&](E%1:2U"' M10K,,I)'55EH*'+%N%I PT-*RH97%DB8B"(/>D/* HB
MU'D)DR93" $*%98.$K6]Q&R+:>QI-OVH]P/JF>%DT7@#PZ'0$.-T2HVM&(A;C MR,V;, #!3-D4H[J#&%$F1=U7 M!43-DWA.FO&Q(N63'[1?;C
19SU%JRTQITNE+\X.”~?PK9]3N@'U5R=0Z M?=79LARW; M%U<%=<79 :7¥\2=?8.&H"!C,"\G@O0!HGHP$.E7X@4(I10%UCA#T;>C:U0TMRL1T?
[<4C%"$:):X MD:, M~ 3UNH#U##H[T;1Q" &PC4BMRW4OMGKPSMTCF6,D)X:RR,-+;$MVH, W1I™\"]Z M@A'4"'7+T'MM#HF #*Z1-
8(&9+YX'%,0F0Z QNQ4.Z[GOM=8[9FK)KA([C \M M$):ESIR.XW>H@6S $FJ2G5>&6(S8;™ E].] = @.,& PW4Z93LZJ3ZWTGL3 M~ GOXX?
0(VH+L";0595$E77K5I("NR_=P$VW2GW<+7:/#8V:E.IBD="B!IYE@3ZR4K%%DU:,DQ)0(P4!8 YGA2!>X>2?P] "~ <>(/THK
M=P/*;WXGFADEMZN\S5K"):?ZD\U/:Q)US\4 "~ X#RX%<7B)L"#X8[JOGA/W,[$ ME'B:DZH/A*C\DXU3[C@LCSRNNE25#)(A UL<(@'[&_L6@#29,@T
MK?HBWO9HIL "79#\\S:U2[R1P(EDAZ\ X;6#*:P/T]~7I<=T"-U1&$#4PMF; M%DZY]~YTI/3L[+D4[!69$.Q8\ET]>05BPG6,";<,>MBS4)9L[-=2Q-
E ,P>'MDO6*6T [%>C1(!N:8"Z,; W4A39?A]/C5EQ=0C",JT4",E"[B)O<%0)&)6X* MGO@"59#%T6>%M3B60NC1 +E%!?
5+V5B:KG[O>GO0GU;;5ZK4CD>!6'DDK5LGD@&*2)"8]D M?>NA0O&+ZK &/M.0= L41P$IDC'P1W]#/H!H3R>%:6]WL$Z7>=/72AX( KH
M&5>&H?SIT&P0)X™G; U AY#H"3@)1W7@.\FFTOXTH;,6R9@="$"!%T8K.!DXF M,#HD)4*-1.JK+AD?*!1?FD1U!-/Q5]."Z=@G1BJ6<#.$L=IX-
B>QNQ?[5-86$ M3\bAH3TU1JP=0OFEOS40GY%'Z5G+X7N1+"Z..SZD97JMWD@"758D_A%"!F8:& MY#\5"25Z2",UK]DVU_P R"*
<"#Q))/FKE$UT@!Q"4RZR\BX'B4 IP@;%FU5U MWIU@DS]R16&@G.VL6(603)HU10?>>*%2XPO(%(M(#UXE\FKO"@W.7NCQ_1)ZZ79Z=0231
MW84NE3*]Z\2V$G1.M09UX$F.9G$1KQZ.@;+ "~ 0GP. &:?IK[!5CO MRR;9@'6%3/8#"LP;CWFGAO08]:($2KU2@\D8FG:[Y#;(I )24[W.7R"4S!]/H
MVNGOF.'50:(A1LA">&NM8. W=XL\\MQH$[A]U]@2@?53F -C]%10)>];+PPTB M! LG6HB7[
'‘B@FX9MN42D$:&G'761XAl##*]":=BQC1UGM&+.=.BIL-DD'05 MZ>3%CX5>AH,U9""\$N:6/818D#=%47Z,\=@K*ABCWX"2$9Z0"VJMG\;-
INAI™SAY M$A*[R,CJ'K[CS3UTL+0M!D20R637C;;+SU@@Q(.'1X>G;UZ-NUGLI9SBN?8*= M""/M#_ E>AW(6FO8WXV&U(T+ " (#1W)PPKA™:1/?
*2_- K!=<%1DU6$/PK;.EK MM-K3V>30#%;/!IPE@90Q++<:)H[W%(774":83LU&A!9$H41&!<2S40ETD]X M"]0_X9U3\=.9\.ZSBQ*Q,M.[89%AH #
U6#F:0)Q)M0+2GY>P, <$.1T&F9 M@\@4441W(9!L4?8]-(CD2D0#*,9=E#LBF2RT"5HS3!G$C>E@F>LIH!Q K8#" M680=1(B$:<[, 9XG8+[Z!0;-
0:1%?%NR3"VF3@=] " 6-D8.RDS=D*),+:9¥9"~ MH!"[, WVI8PI22KK5&)TCEB@ Z=N+"]J6QR"5NWIO-JU.DP,B3V*2~Q A3CK>0 MN68>W]4IRMUR
)ZVX6NX>@DFJM7-H# "~ W&64!H&$0D4Z+\(DB+= GY59/8U>L ML10OPLW]JL) Y+Q!XHD2L,9GFN2WT40P!#\#W'@;6;GZ$-?8Y:%'#-,5[]D2M1
M[$#6VKU83+('8.JSRK/)@ 8,7,M,X%S=<+&.B/A<2C9G.:Z\>9= MZVF=+3R*!+ @H&T :K28%6+NA40[9&"-
AF(W$=1Y7%GGB! MXK"NU_P!WY8%* M#1$G!5GF2,BP.!ISXCEOT2FZV\Q858[4' Y;#>$S\? ,.BU+ZKU@;-TIPWLIN5!1MQNHMZ,0RO?]>5M,
MVXL$0#@]"\&,G'6(LY)MP$]ZB"N$Q(#3>!&KR@NSO0"K™_+AF;!"P\9&-:B MN1HB6 >]WMRA#AP5A"K;.9CK M, U¥PARPOMAQE$?
*39:3S.\;$W@Q-T\OSZ*Q " :5MXJWR%S*OWOV#FR:EBRG]> M:L@0[DBSVOYY[#.C 75S6S(A!9M]Y="Q8@ZI4[<(DD=PY6Q2R1/LH;B@X'@Y
M8Q>V-]JE%Q6@(#P"JI"VR/RT2>"5*=:""F7 MN5')P$IP/44AIZ'[K.M&.0;O\J']\)JBRS"~60QR%1[I3&YPIINZ5@K:0"7=Y M, ?Y>,41)I#4:
[VD:9<'#M7\MO]?>HZ[Y:#TH!.U/,Z F-/@FI>+5N505K!P+ M2)/702;@HZ?P:!K[N$)U_FIDUGBS88I@0X S@:!'WG\<;"I'\TE(X)AI2@I99
MX((I*&7>@]6AX6W?\W<..CR02Z\ BKI"™7%2'(:*EW"\L8?E9CE-FG*'D38/NB/O/Z. MGWR]Y?EA#PFH&E%(;-2UX0(R?CKOFK]_JL&IRTNQ ?
Y4EL'"!W4$$'Y;4Y%* M\%2.19%G6LK5:L&QPAX6"\02:2*E]J==E":4<#)O5E"5(T]JGHG@I?6DBU:$A MI"~8U.!2SK705,9SP;R0>0:AV#3U?
F4 R*BI'l ,B3D/?1F[P8C,4[ ?FDCA* MMZC?S2]/ M02T$< $--'M2~G/~_G1)CC]5)]7IV@0O M"=D*M3S6=GZ5>M7\\8YLUSGYG_ : P# 0 "$0,1 0"\ >

V0! (1 (( (0 MIOO! 10!, KVP.24 (0)0(( 1! ()1("T$!9: M IV IRP > 14, )L ~ IV ID D D FO M %P #0 +@ $@ )@ *0 +0 $@ )@ +P 1" 1((1((M! R *P
/7]H " $! P$_$$1%D8*8 M=G>@.M?]IK_M-?\ ::$0G?=8]\;[Y"0:;"\C9JPPU,H0?6!0+*60(M,NO8W MKH'3."E74TEU* L :L/8K)T-
R)1*,CHUU'NUU'NUU'NT.@) ME!4Q. [BC#" M 6 + %0 L64)!8EQ-2*!LU]J'>)403[G-B#>!@LE*8R5]Z<&5,5A6KT&IE.B) MX)U2\DU*8DKD:"WG%
(4@C-.RE'8S52;Q>1SY\VZ/]19P3!$X*R12KIAHD)!;, M-2659R.Q4709"06)0Z@!8ZH.J4LV=FB=\08]+%+UZ\C-FSOHGR@]@F&435K3

="$$(E,85.W7EHD(522XX;U +& N%RU#:\'*K -XF"46188"5;2DR15B$4T[ M"$Q=DX8NT0/=N6<5/05"M0(D.9-
"1[K@U1(K)",&&>3GSYHTYBBX"1%8ZU/C M$#PS"@';DILV:XFV5*]D1%FU$[*!4+M]6
I“"+9&;1Z\:*52NE1#G/<4V’\IQ+G["H(D]&S/-2_9FN7@&$G7@T D00 MF@,R49XMV[7M(P+4 #5];F%830,7+HHAAJS2*(@** !0
%;4L@&1#M6S\QUI MP4$E E%+A=:#4II1 C=AA6("_:5'J*Y(1%@G"NR!4T5Z<*61+5+)$XY$0$: MYIONME*"R%A+!-1P# E15717
- M<8L""R:GR5'5CO04CT%]&56ZK5WT=R3YT M#'KO[*IMDK\-6A',3$QZ1P&4(L8B*VQ/KP7?"1097[].LX;C4**¥*(Q9**+U2
MP*5E$(P7=."BJ(["]3%"S1/$!<-'BZ205]U"T7DA3% ONH.)>N"+3&(BX]-* M<->@;]J7\9_L@JR8QO\LPL"]JCF)G#D**])1(F2D*MS9+N=A
[F@#F+)B!J(P MT+"3GLAX680T)IPAUA3 1)$7&IUI@U*DO0G =14;('@ 6XIE#-I5FP-1
%W)F$V#@FE$SQMMI2W*@&GL+)B=RRS;5;)9!R!4>FA, % #%R!l M(9=T=BJ+@EH@"PG"D<)-@[D_2S04/"T.)V#C8.=@C*76%1H45#]T#>!-3667
MLV0*H6XR3>?7W5"IF4Z%WI? E1=4RK1/Z=[(/*7'HT?E/S(00)>!0[\'\2S$ MQ3 O 2YQ)EC>CV*PYU<6 BQ,Q, D21#S9&74!Q[/84CZ:=V2%,))-RC_]
M) $ 18 P DA2(U2>:EAM#F. -, I1Y$SAV5UO0#Z!3)'WCK)TC) #4 M"~K&48" 8" ]FCI)I1%858FQ#P%Q:;'P'59E"27A(!\LK")$B IIPN]L"5$&8 3<
MN))1#8DI*ENF3DDWL"Z12DS(4FDA;NS0-95(T-_98$.E”~@25UX;8#Z\T( MK]7W4?7~*(V5 \!#EE-Z19@+L8X.&02-U6*R'$]2#!-
+SJ3K,~*.LAQ]JB6 M38J*L;PAMH109%G#<'1\AHZ),CHWHYH@\@N=9X22C!ON#B+A.*CPO+MAHK - M(E&(P/;K<\5,7J11S";VI?9%9I,CLL'!G-
QX:R8I>HI83&-C>\IU)H"0$"6- M+@7VI$NF&1GBK[ 76Q>FKF8.1!FL@$D)9&KO0IP\Z)/:@#H31 +46,6"PY5L:6-F M=D3TXHF*@PC$\@MIIKA
%IV'XHO0% ;!RDV 58-Z,5>3*@NH'QK99G,Z" 6T\( M321=5;JUBPXH]JI8C-S 1-L2]3B)6L\MBQ:]-;N&XFD35(GYU-[4ARQ=Q3<.8"M&V&;!>)T
MJPOZON,&XD+2.8EV$)6,8,((EV%RG([563M[3"~UC:H$0"J&+S=_)I JRAQH MP(U<")86;"ZM_P >4N-3"4![4*"
C9'R4V;5LK%/3YZ/5(;03U)%)D:JL@81 MHI1V! P[_'Q:.6"]J1:+TSNSBXX2ADG1(K4G>*0B0OB#(%*4W>D2:SA ("=D$$ M;R"@,$1;8YBBOV04I"PAN
5!*Q1'>F WGL EH=;..H K M! );3@:[E*'8#(B$IN2664"] @ !%C 6*.S4 "$B(PC4_P&2LVEZ+TI[918 M8=4'U00'#~NLI7TLW*%/3
C!P#BJ[&IES*'=Z3B/#=E]J@@#'%JXFY@O[<;R* MO+*1S+5="U)"(TX*89; #>2A\55#%2 M 95@L<,(1-6,>1K#$#69)#3KSMT"-
Y, N [XLY&+%@W32@2V#6B/]%!T*]K\I; M>U0>PNEM>64/HBIZ69$@WO0B4E-57@#%)]2"=&&S1]V(,H,DBJPV;9*4-)D(P M,$ C&#B



%$11$11$A$LB-6]&C9,'B=!-WYLX]JUXL6%<9MNb5 T1(0IJ#(FI3_ M )SQI*B55JTD8#>R,]%F(DA$*YFM 5V 3-* D!IDT1C/))8GKR22XZM,*Q'LV
@0+!UYM +0" M R"2_(#7C!($ :,7KA-5,1G4SXY9,*!I-1%5:@G_ IC%D$0F94M2W)&$MHB
MR@@(2L8C*G"/L8GIRHM=FSCD587@S90;P"DQ+*0P EP2STYOW%;P3--UP1=3 MOSS#R3FDED#*;XY;=?2$6#N3.@!40,2(G,NEENS
UHI&!,87@.0 *HRHO;(P MT$W4*5FUO\!K ))"4*31L2:CG76R<$!$KY:00$K@H(:@FY7H#/((&]ICS(9P MT(Z/\ KO*LMWEGA,KOW03P9B%XM4?
_CDE?&!3#5'G2%]9@13)7,)5Q6!$H1 MR5*>X62M;BA)&R.4](S2 I!'=NND"FRIL1(2\-F; +\K(*2@-D+B=>E3]J[1A!" M)1:Q>X" *$4,R&1T0O-
@IT3U#";*IABAB)YOA/(NP7$+,-*QR$S=955NMWE% M78- .";:(BT!]CP#93!RZNQ$9]'5Q-1IH< ,L$U(9[IYC&.8+4 ~$ MIP&ZCGI*HY%IM"~FGO_
"CA0>SZ%OMRPHQ] MW" ?W\],,U&\$E.>0Z9]0Y625[0&]%. @ '1753UV"?ZFA!0/~[1?RCY(™_;-?
MO*/')VH%*NX~H.!.:'SI3LLOY:!/7DNS9W*7IGU[TU@G)_.$"4'N[]*"7.0 MC (I'[( YPDWX2H: 7"
U~"79"9*%$AK64*=&3RTO3W](GY6IJI9="""C+?:B)N. MI?Y6HGL_M"SY/Z5C13-8%,,R_,6%]S@*Q=Z7IPP.N:2W#2A'=>0KA*"# P![
M"@28XCT/S6LA]'2GV*NB/G'S0B25&C-SVT~?K\R@C2A!AH(X3 M&15P 9~ ZU\KT]?="))CA&®@ IT-6W;3\U>63ZX-M:NO3MO4ST*=EEX ,@S1[2
M+GV4[@S]?3';A9"?KK /S<9HUK)PG8Z9Y);!AW W@ @P5*#!8[']S_\ 2\VG M_F1$)DHB.=>"M3T;!"~_C_P>4IYGE:?_ #TIYHY3 P!(
MCIOMS5LX/OFN3TK>"/:I@8M\Z_SQ~ =,UEN\WS#[K/W?S/ V@ ( 0,# 3\0FS3E M%5%-R8F#Y="G[D"O\%-F*FIJ:?2FUU] T)?IPGC,/./8 O\ *I-
3QP(6HP&'K  &LP43[33A&1P)T";;EV~XIF MLKO]G[_LTC"/U[XK]63Y @]ZLAZ&GG3WFB/HA_O#I1/LTD9]).MC]_SP_EP$-,D:"UHZ3X*!]."2
M!8C@2BOVW~J1PO0'IK0; W?REX\'\]S3H@+16$ 1~8P<"03009GPHC:*AFZ5] MPAH+ P"=U2;& GRAPHIC 6 tm2422820d2_ex5-1img001.jpg
GRAPHIC begin 644 tm2422820d2_ex5-1img001.jpg M_]C X 02D9)1@ ! 0% 8 !@ #_VP!# @&!@<&!0@''P<)"0@*#!0-# L+
M#!D2$P\4'1H?'AT:"'P@)"XG("(L(QP<*#7]#A(6&AXB)BI*3E)66 EYBIFJ*CI*6 FIZBIJK*SM +6VM[BYNL+#Q,7& MQ\C)RM+3U-
76UJCIVN'BX"3EYN?HZ>KQ\O/T]?;W~/GZ_\0 'P$ P$! 0$! M 0$! 0 $" P0O%!@<("OH+_\0 M1$ @$"! O#! <%! 0 O)W $" M
Q$5$!2$Q!A)!140=A<1,B,H$(%$*1H;'!"2,5S40 58G+1"A8D-.$E\1<8&1HF M)R@I*C4V-S@Y.D-$149'2$E*4U155E=865IC9&5F9VAI:G-
T=79W>'EZ@H.$ MAS:'B(F*DI.4E9:7F)F:H].DI::GJ*FJLK.TM;:WN+FZPL/$Q<;'R,G¥*TM/4 MU=;7V-G:XN/DY>;GZ.G\O/T1?;W~/GZ_IH # ,! (1 Q$
/P#WZBBB@ HS MSBJ>IZG::382WEY,(H8AEFNAZFN+\$ ™~ +[KQ7XIU-V!ICLX8 ((?3YNI]SO)M
M)V/0***¥1A291:\2~)NLZE8",98;6]GAB$,9VH" IG%!,IV@Y%%"':B@H, MTF5M=#@C,J#"~1K"~$FH7FHZ7]+WES).RS*%+MG
MVT$\VMCT6BBB@H*"<45@"-)Y;;P;JDT$C1RI"2K]<$'(H$WBW8BV<I\SNAG5KNKZC%\88[..\F6V-].JB@WRX(CR,>"33
ML3SJRI[(#D44#112+"BBB@ HHHH *** "BBB@!-U*#D5XYK"~KZC#\8HK*.\ MF6V-
[*8@WRX(CR,>"37L8Z4$]J5PH)Q17DOCCQAK%UXF P"$:T.1HB'6)G7A MG<]L]@,T!*22/6,2"!/&EE%)?1:FSS*"Y59SDISCM74_ #7QA=>(K6X
ML[\[KJU ;S1 _RT4D]?<4M>=?%04+S3M+TY[.YD@9IF M#%&QD;:Z?P5/+=>#=+FGD:25X;6Q04$XHI#TH*#..:60'/A1]~H
MZAXINSKN\FGC%D[!7;(!WIS*IKV.@F+NKA11104%%%% !112&@!:*\XTGQY] M=\17/VR10BV6YN(=P'S80.1 P"@BO1"~U
DT]A:**IB54U+4K72K"6\0)EB MAB&68_R]S1J.HVNF6,UY=S+##$,LS5X!XS\977B]~P-T5A$?W,.>0"TWO _*F M1.:BA/&7C&Z\57_\45C$?W,.?
CFIZ[#X-:2=)[]% " \++;21K&CGN) @] \49%>' \ "$?$# GM/ X' P#V5' "$?$# M_GM/ P"! P#]E0/G?81$")A XM]JG ;+ P!&I7. !C D$:1 UW7 -IKC=
<\ M*~,—-T>>[U665K*/;Y@:[WCE@\N>>2*[+X,G&CZI UW7 T&@E.\SL $?BG3 M?#-HLU[*=[G$<2\L. P#];WKSR?XSW
E/D:3&8"WF2D']!6"LA@"~% B1IGB" MY6SE5K2[?[B.?E?Z'U]JU/'7 (C:0 UPA\Q7FWQ\(6N@-;:MI:F"&67RWC5 MON/@LI7\C"0K]916?
60@U/>RMF8VA20"K*VTG\<9_&@%)ZIF1\$ "NN?IN_\ M[4K"\O?\ENB_["%I * MCX)]=<_[= \VI6/X@ Y+=% V$+374=1'V4>V3SQ
M6L#SSR+'%&I9G8X %>::0\8K6WG9-+LCM:? M,UK:16U"$)BDC&T%NP('&HU~ %' "/$? 7"3°5,5Y)1,1\3?$6/PYXA&ER
M69= ] 9 V,!I0\*PM1~,JISE=.TTRQ _?F?;D?05SWQ1B:?Q" 88P"\D42*/>GX4'>3 2 7PM\3; #7;N. ONXC 74G“9 M.4<”@/\ C7>$@%#-

M66" 2L8 F DPS .9VYZ. CN#BF8 K<3 L+’\UU&RBN 2998 %#*Z 7) S7+33 MO“ S9. X U>#RXHP><9&6’\ T\ _'A'QWX6560"16R ,?

4444 %%%% 11110 4444 M %% %% 'BBBB HHHH *** "BBB HHHH 3 I<444 %% %% '1110 4444 +1 %1 10I D! end



