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DATARAM CORPORATION
777 Alexander Road, Suite 100
Princeton, NJ 08540
(609) 799-0071

Dear Shareholder:

On behalf of the Board of Directors and management, I invite you to attend the Special Meeting of Shareholders of Dataram
Corporation (the “Company” or “us” or “we” or “our” or “Dataram”) to be held at the offices of Sichenzia Ross Ference Kesner LLP at 61

Broadway 320 floor NY, NY 10006 on March 30, 2017 at 10:00 a.m. EDT.

The notice of Special Meeting and proxy statement/prospectus accompanying this letter describe the specific business to be acted
upon at the meeting.

In addition to the specific matters to be acted upon, there will be an opportunity for questions of general interest to the
shareholders.

Your vote is important. Whether or not you plan to attend the meeting in person, you are requested to complete, sign, date, and
promptly return the enclosed proxy card in the envelope provided. Your proxy will be voted at the Special Meeting in accordance with
your instructions. If you do not specify a choice on one of the proposals described in this proxy statement/prospectus, your proxy will be
voted as recommended by the Board of Directors. If you hold your shares through an account with a brokerage firm or other nominee or
fiduciary such as a bank, please follow the instructions you receive from such brokerage firm or other nominee or fiduciary to vote your
shares.

If you plan to attend the meeting in person, please respond affirmatively to the request for that information by marking the box on
the proxy card. You will be asked to present valid picture identification. Cameras, recording devices, and other electronic devices will not

be permitted at the meeting.

Sincerely,

David A. Moylan
Chairman and Chief Executive Officer




DATARAM CORPORATION
777 Alexander Road, Suite 100
Princeton, NJ 08540
(609) 799-0071

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

Dear Shareholder:

On behalf of the Board of Directors and management, I invite you to attend the Special Meeting of Shareholders of Dataram
Corporation (the “Company” or “us” or “we” or “our” or “Dataram”) to be held at the offices of Sichenzia Ross Ference Kesner LLP at 61

Broadway 32" foor NY, NY 10006 on March 30,2017 at 10:00 a.m. EDT.

On June 13, 2016, we entered into an Agreement and Plan of Merger (the “Merger Agreement”), as amended and restated on July
29, 2016, and further amended and restated on September 14, 2016 and November 28, 2016 (as so amended, the “Merger Agreement”),
with Dataram Acquisition Sub, Inc., a Nevada corporation and our wholly-owned subsidiary (“DAS”), U.S. Gold Corp., a Nevada
corporation (“USG”) and Copper King LLC, the principal shareholder of USG pursuant to which USG will be merged with and into DAS,
with USG surviving the merger as the surviving corporation and our wholly-owned subsidiary (the “Merger”). On June 13, 2016, the
Company’s Board of Directors approved the Merger and the issuance of the Merger Consideration (as defined below), and the Board has
subsequently approved each of the amendments to the Merger Agreement and Merger Consideration (defined below).

At the Special Meeting, we will ask you to:

1.

4.

Approve the Merger and the issuance of an aggregate of (i) up to 45,880,820 shares of common stock, par value $0.001 per
share (the “Common Stock™”) of the Company (including shares of Common Stock issuable upon conversion of our newly
designated Series C Convertible Preferred Stock, par value $0.001 per share (the “Series C Preferred Stock”), (ii) options to
purchase up to 925,833 shares of the Company’s Common Stock at an exercise price equal to $0.90 per share and (iii) warrants
to purchase up to 1,809,436 shares of the Company’s Common Stock at an exercise price of $0.66 per share, (collectively, the
“Merger Consideration”) as consideration for the acquisition of USG as well as a change in control resulting therefrom in
accordance with The NASDAQ Stock Market Rules (“Stock Market Rules”);

Approve a certificate of amendment to our Articles of Incorporation to increase our authorized number of shares of Common
Stock and preferred stock, par value $0.01 per share (the “Preferred Stock™) to 200,000,000 shares from 54,000,000 shares and
50,000,000 shares from 5,000,000 shares, respectively;

Grant the Board of Directors the authority, in its sole discretion, to approve an amendment to the Company's Articles of
Incorporation to effect a reverse stock split (the “Reverse Split”) of our issued and outstanding Common Stock by a ratio of not
less than 1-for-2 and not more than 1-for-10 at any time prior to March 30, 2018, with the exact ratio to be set at a whole
number within this range as determined by the Board of Directors; and

Transact such business as may properly come before the meeting or any adjournments.

These items of business are described in the attached proxy statement/prospectus, which we encourage you to read in its entirety
before voting.

The Board of Directors recommends a vote:

1. FOR the Merger and the issuance of the Merger Consideration;

2. FOR the certificate of amendment to our Articles of Incorporation to increase our authorized Common Stock and
Preferred Stock; and

3. FOR the Reverse Split.

Shareholders of record at the close of business on February 24, 2017, will be entitled to notice of and to vote at the Special
Meeting and any adjournments or postponements thereof.

il




By Order of the Board of Directors of Dataram Corporation,
Sincerely,
Anthony M. Lougee

Corporate Secretary
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YOUR VOTE AT THE SPECIAL MEETING IS IMPORTANT
Your vote is important. Please vote as promptly as possible even if you plan to attend the Special Meeting.

For information on how to vote your shares, please see the instruction from your broker or other fiduciary, as applicable, as well as
“Information About the Special Meeting and Voting” in the proxy statement/prospectus accompanying this notice.

We encourage you to vote by completing, signing, and dating the proxy card, and returning it in the enclosed envelope.

If you have questions about voting your shares, please contact our Corporate Secretary at Dataram Corporation, at 777 Alexander
Road, Suite 100, Princeton, NJ 08540, telephone number (609) 799-0071.

If you decide to change your vote, you may revoke your proxy in the manner described in the attached proxy statement/prospectus
at any time before it is voted.

We urge you to review the accompanying materials carefully and to vote as promptly as possible. Note that we have enclosed with
this notice a proxy statement/prospectus.

THE PROXY STATEMENT/PROSPECTUS IS AVAILABLE AT: http://corporate.dataram.com/company-info/investor-
relations/financial-releases-and-info

By Order of the Board of Directors,

Sincerely,

Anthony M. Lougee
Corporate Secretary

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE SPECIAL MEETING OF
SHAREHOLDERS TO BE HELD ON March 30,2017 AT 10:00 A.M. EDT.

The Notice of Special Meeting of Shareholders and our Proxy Statement/Prospectus are available at:
http://corporate.dataram.com/company-info/investor-relations/financial-releases-and-info
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REFERENCES TO ADDITIONAL INFORMATION

This proxy statement/prospectus incorporates important business and financial information about Dataram Corporation that is not
included in or delivered with this document. You may obtain this information without charge through the Securities and Exchange
Commission (“SEC”) website (www.sec.gov) or upon your written or oral request by contacting the Chief Executive Officer of Dataram
Corporation, 777 Alexander Road, Suite 100, Princeton, New Jersey 08540 or by calling (609) 799-0071.

To ensure timely delivery of these documents, any request should be made no later than March 20, 2017 to receive them
before the special meeting.

For additional details about where you can find information about Dataram, please see the section entitled “Where You Can Find
More Information” in this proxy statement/prospectus.
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DATARAM CORPORATION
777 Alexander Road, Suite 100
Princeton, NJ 08540
(609) 799-0071

The information in this proxy statement/prospectus is not complete and may be changed. We may not sell the securities offered by this
proxy statement/prospectus until the registration statement filed with the Securities and Exchange Commission is effective. This proxy
statement/prospectus does not constitute an offer to sell or a solicitation of an offer to buy any securities in any jurisdiction where the offer
or sale is not permitted.

PRELIMINARY PROXY STATEMENT/PROSPECTUS
SUBJECT TO COMPLETION, DATED MARCH 3, 2017

PROXY STATEMENT FOR SPECIAL MEETING OF SHAREHOLDERS OF DATARAM CORPORATION
PROSPECTUS FOR UP TO 45,880,820 SHARES OF COMMON STOCK, INCLUDING SHARES OF COMMON STOCK
ISSUABLE UPON CONVERSION OF SERIES C PREFERRED STOCK.

On June 13, 2016, Dataram Corporation, a Nevada corporation (the “Company” or “us” or “we” or “our” or “Dataram”) entered
into an Agreement and Plan of Merger (the “Merger Agreement”), as amended and restated on July 29, 2016 and further amended and
restated on September 14, 2016 and November 28, 2016, with Dataram Acquisition Sub, Inc., a Nevada corporation and our wholly-owned
subsidiary (“DAS”), U.S. Gold Corp., a Nevada corporation (“USG”) and Copper King LLC, the principal shareholder of USG pursuant to
which USG will be merged with and into DAS, with USG surviving the merger as the surviving corporation and our wholly-owned
subsidiary (the “Merger”). On June 13, 2016, the Company’s Board of Directors approved the Merger and the issuance of the Merger
Consideration as defined below, and has approved each subsequent amendment to the Merger Agreement and Merger Consideration.

Pursuant to the terms of the Merger Agreement, the Company will issue an aggregate of (i) up to 45,880,820 shares of common
stock, par value $0.001 per share (the “Common Stock”) of the Company (including shares of Common Stock issuable upon conversion of
our newly designated Series C Convertible Preferred Stock, par value $0.001 per share (the “Series C Preferred Stock™)), (ii) options to
purchase up to 925,833 shares of the Company’s Common Stock at an exercise price equal to $0.90 per share and (iii) warrants to purchase
up to 1,809,436 shares of the Company’s Common Stock to be issued to a placement agent at an exercise price of $0.66 per share,
(collectively, the “Merger Consideration™) as consideration for the acquisition of USG in accordance with The NASDAQ Stock Market
Rules (“Stock Market Rules”);

On September 16, 2016, the Board approved, subject to the approval of the shareholders, the filing of a certificate of amendment
(the “Certificate of Amendment”) to our Articles of Incorporation to increase our authorized number of shares of Common Stock and
Preferred Stock to 200,000,000 shares from 54,000,000 shares and 50,000,000 shares from 5,000,000 shares, respectively;

On September 16, 2016, the Board approved, subject to the approval of the shareholders, an amendment to our Articles of
Incorporation to effect a reverse stock split (the “Reverse Split”) of our issued and outstanding Common Stock by a ratio of not less than 1-
for-2 and not more than 1-for-10 at any time prior to March 30, 2018, with the exact ratio to be set at a whole number within this range as
determined by the Board of Directors.

Proposals to approve the Merger and the issuance of the Merger Consideration, the Certificate of Amendment, and the Reverse
Split will be presented at the Special Meeting of shareholders of Dataram Corporation scheduled to be held on March 30, 2017.

This proxy statement/prospectus provides detailed information that that you should read before you vote on the proposals that will
be presented to you at the Special Meeting of the Company’s shareholders. We encourage you to carefully read this entire document and
the documents incorporated by reference. You should also carefully consider the risk factors described in “Risk Factors” beginning on
page 30 of this proxy statement/prospectus.

These securities have not been approved or disapproved by the Securities and Exchange Commission or any state
securities commission nor has the Securities and Exchange Commission or any state securities commission passed upon the
accuracy or adequacy of this proxy statement/prospectus. Any representation to the contrary is a criminal offense.




The Special Meeting will be held at the offices of Sichenzia Ross Ference Kesner LLP at 61 Broadway 32" floor NY, NY 10006
on March 30, 2017 at 10:00 a.m. EDT.

This proxy statement/prospectus is dated March 3, 2017. On or about March 8, 2017, we will mail this proxy statement/prospectus
in paper copy. For information on how to vote your shares, please see the instruction form from your broker or other fiduciary, as
applicable, as well as “Information About the Special Meeting and Voting” in the proxy statement/prospectus. Shareholders who, according
to our records, owned shares of the Company’s Common Stock at the close of business on February 24, 2017, will be entitled to vote at the
Special Meeting.

If you would like to attend the meeting and vote in person, please send an email to info@dataram.com and directions will be
provided to you.




SPECIAL MEETING OF DATARAM CORPORATION
Information About the Special Meeting and Voting
Why am I receiving these proxy materials?

The Board of Directors (“Board”) of Dataram Corporation (the “Company” or “us” or “we” or “our” or “Dataram”) is asking for
your proxy for use at the Special Meeting of Shareholders of the Company, to be held at the offices of Sichenzia Ross Ference Kesner LLP

at 61 Broadway 32" floor NY, NY 10006 on March 30, 2017 at 10:00 a.m. EDT and at any adjournment or postponement of the meeting.
As a shareholder, you are invited to attend the meeting and are entitled to and requested to vote on the items of business described in this
proxy statement.

This proxy statement/prospectus is furnished to shareholders of Dataram Corporation, a Nevada corporation, in connection with
the solicitation of proxies by the Board for use at the Special Meeting of Shareholders (the “Meeting”).

Sharing the Same Last Name and Address

We are sending only one copy of our proxy statement / prospectus to shareholders who share the same last name and address,
unless they have notified us that they want to continue receiving multiple copies. This practice, known as “householding,” is designed to
reduce duplicate mailings and save significant printing and postage costs.

If you received a householded mailing this year and you would like to have additional copies of our proxy statement / prospectus
mailed to you, or you would like to opt out of this practice for future mailings, we will promptly deliver such additional copies to you if you
submit your request to our Corporate Secretary at 777 Alexander Road, Suite 100, Princeton, New Jersey 08540 or call us at 609-799-0071.
You may also contact us in the same manner if you received multiple copies of the materials and would prefer to receive a single copy in
the future.

Who is soliciting my vote?
The Board is soliciting your vote.

When were the enclosed solicitation materials first given to shareholders?

We will mail this proxy statement/prospectus and a proxy card on or about February 20, 2017 to shareholders of record of the
Company.

What is the purpose of the meeting?
You will be voting on:

1. Approval of the Merger and the issuance of the Merger Consideration in connection with the acquisition of USG in
accordance with the Stock Market Rules;

2. Approval of the Certificate of Amendment;
3. Approval of the Reverse Split; and
4. Such other business that is properly presented at the meeting.
What are the Board’s recommendations?
The Board recommends a vote:
1. “FOR” the Merger and the issuance of the Merger Consideration;
2. “FOR” the approval of the Certificate of Amendment; and

3. “FOR” approval of the Reverse Split.




Who is entitled to vote at the meeting, what is the “record date”, and how many votes do they have?

Holders of record of our Common Stock at the close of business on February 24, 2017 (the “Record Date”) will be entitled to vote
at the meeting. Each share of Common Stock has one vote. There were 4,818,666 shares of Common Stock outstanding on the Record Date
officers and directors hold approximately 8 % of the outstanding voting capital as of the Record Date.

What is a quorum of shareholders?

In order to carry on the business of the Special Meeting, a quorum must be present. If a majority of the shares outstanding and
entitled to vote on the Record Date are present, either in person or by proxy, we will have a quorum at the meeting. Any shares represented
by proxies that are marked for, against, withhold, or abstain from voting on a proposal will be counted as present in determining whether
we have a quorum. If a broker, bank, custodian, nominee, or other record holder of our voting capital indicates on a proxy card that it does
not have discretionary authority to vote certain shares on a particular matter, and if it has not received instructions from the beneficial
owners of such shares as to how to vote on such matters, the shares held by that record holder will not be voted on such matter (referred to
as “broker non-votes”) but will be counted as present for purposes of determining whether we have a quorum. Since there were 4,818,666
shares of Common Stock on February 24, 2017 the presence of holders of 2,409,334 shares of voting capital will represent a quorum. We
must have a quorum to conduct the meeting.

How many votes does it take to pass each matter?

Proposal 1: Approval of the Merger The affirmative vote of a majority of the votes cast at the Special Meeting is required to approve
and the issuance of the Merger the Merger and the issuance of the Merger Consideration. Abstentions and broker non-votes will
Consideration be counted towards the tabulation of votes cast on this proposal and will have the same effect as

a negative vote. Brokerage firms do not have authority to vote customers’ unvoted shares held by
the firms in street name on this proposal.

Proposal 2: Amendment to our Articles The affirmative vote of a majority of the votes outstanding as of the Record Date is required to

of Incorporation to Increase our approve the amendment to our Articles of Incorporation to increase our authorized capital stock.

Authorized Capital Stock. Abstentions and broker non-votes will be counted towards the tabulation of votes cast on this
proposal and will have the same effect as a negative vote. Brokerage firms do not have authority
to vote customers’ unvoted shares held by the firms in street name on this proposal.

Proposal 3: Approval of the Reverse The affirmative vote of a majority of the votes outstanding as of the Record Date is required to

Split approve the Reverse Split. Abstentions and broker non-votes will be counted towards the
tabulation of votes cast on this proposal and will have the same effect as a negative vote.
Brokerage firms do not have authority to vote customers’ unvoted shares held by the firms in
street name on this proposal.

Who can attend the meeting?

All shareholders at the close of business on February 24, 2017 the Record Date, or their duly appointed proxies, may attend the
meeting.

What do I need to attend the meeting?

In order to be admitted to the meeting, a shareholder must present proof of ownership of Common Stock as of the Record Date. If
your shares are held in the name of a broker, bank, custodian, nominee, or other record holder (“street name”), you must obtain a proxy,
executed in your favor, from the holder of record (that is, your broker, bank, custodian, or nominee) to be able to vote at the meeting. You
will also be required to present a form of photo identification, such as a driver’s license.




What is a proxy?

A proxy is another person you authorize to vote on your behalf. We ask shareholders to instruct the proxy how to vote so that all
voting capital may be voted at the meeting even if the holders do not attend the meeting.

How are abstentions and broker non-votes treated?

Abstentions and broker non-votes count for purposes of determining the presence of a quorum. Abstentions and broker non-votes
will not be counted as votes cast either for or against any of the proposals being presented to shareholders and will have no impact on the
result of the vote on these proposals.

How do I vote?

If you are a shareholder of record, you may vote by mailing a completed proxy card or in person at the Special Meeting.

If you are a street name holder (meaning that your shares are held in a brokerage account by a bank, broker or other nominee), you
may direct your broker or nominee how to vote your shares; however, you may not vote in person at the Special Meeting unless you have
obtained a signed proxy from the record holder giving you the right to vote your beneficially owned shares.

You must be present, or represented by proxy, at the Special Meeting in order to vote your shares. You can submit your proxy by
completing, signing, and dating your proxy card and mailing it in the accompanying pre-addressed envelope. YOUR PROXY CARD
WILL BE VALID ONLY IF YOU COMPLETE, SIGN, DATE, AND RETURN IT BEFORE THE MEETING DATE.

How will my proxy vote my shares?

If your proxy card is properly completed and received, and if it is not revoked, before the Special Meeting, your shares will be

voted at the meeting according to the instructions indicated on your proxy card. If you sign and return your proxy card, but do not give any

voting instructions, your shares will be voted as follows:

1. “FOR” approval of the Merger and the issuance of the Merger Consideration in connection with the acquisition of USG in
accordance with the Stock Market Rules;

2. “FOR” approval of the Certificate of Amendment; and
3. “FOR” approval of the Reverse Split.

To our knowledge, no other matters will be presented at the meeting. However, if any other matters of business are properly
presented, the proxy holders named on the proxy card are authorized to vote the shares represented by proxies according to their judgment.

If my shares are held in “street name” by my broker, will my broker vote my shares for me?
If your shares are held in a brokerage account, you will receive from your broker a full meeting package including a voting
instruction form to vote your shares. Your brokerage firm may permit you to provide voting instructions by telephone or by the internet.

Brokerage firms have the authority under NASDAQ rules to vote their clients” unvoted shares on certain routine matters.

The following matters are considered non-routine matters. NASDAQ rules do not permit brokerage firms to vote their clients’
unvoted shares for:

Proposal 1: Approval of the Merger and the issuance of the Merger Consideration in connection with the acquisition of
USG in accordance with the Stock Market Rules;

Proposal 2: Approval of the Certificate of Amendment; and

Proposal 3: Approval of the Reverse Split.




Therefore, if you do not vote on these proposals, your shares will remain unvoted on those proposals. We urge you to provide
voting instructions to your brokerage firm so that your vote will be cast on those proposals.

What does it mean if I receive more than one proxy card or instruction form?

If you receive more than one proxy card or instruction form, it means that you have multiple accounts with our transfer agent
and/or a broker or other nominee or fiduciary or you may hold your shares in different ways or in multiple names (e.g., joint tenancy, trusts,
and custodial accounts). Please vote all of your shares.

How do I revoke my proxy and change my vote prior to the meeting?

If you are a registered shareholder (meaning your shares are registered directly in your name with our transfer agent) you may
change your vote at any time before voting takes place at the meeting. You may change your vote by:

1. Delivering another proxy card or voter instruction form to Dataram Corporation, ATTN: Corporate Secretary, 777 Alexander
Road, Suite 100, Princeton NJ 08540, with a written notice dated later than the proxy you want to revoke stating that the proxy
is revoked.

2. Completing and sending in another proxy card or voting instruction form with a later date.
3. Attending the meeting and voting in person.

For shares you hold beneficially or in street name, you may change your vote by submitting new voting instructions to your bank,
broker or other nominee or fiduciary in accordance with that entity’s procedures, or if you obtained a legal proxy form giving you the right
to vote your shares, by attending the meeting and voting in person.

Who pays for the proxy solicitation and how will the Company solicit votes?

We will pay the costs of preparing, printing, and mailing the notice of Special Meeting of Shareholders, this proxy
statement/prospectus and the enclosed proxy card. We will also reimburse brokerage firms and others for reasonable expenses incurred by
them in connection with their forwarding of proxy solicitation materials to beneficial owners. The solicitation of proxies will be conducted
primarily by mail, but may also include telephone, facsimile, or oral communications by directors, officers, or regular employees of the
Company acting without special compensation.

We have retained Equity Stock Transfer to aid in the distribution of proxy materials and to provide voting and tabulation services
for the Special Meeting. For these services, we will pay total fees of approximately $34,000.

Who can I contact to answer my questions or help vote my proxy?

If you have any questions concerning the merger, the other meeting matters, or need assistance voting your shares, please contact
our proxy solicitor Alliance Advisors at the number listed below:

Alliance Advisors LLC
200 Broadacres Drive, 3rd floor
Bloomfield, NJ 07003
(855) 723-7815

Proposals to be Presented at the Special Meeting
We will present three proposals at the meeting. We have described in this proxy statement/prospectus all of the proposals that we

expect will be made at the meeting. If any other proposal is properly presented at the meeting, we will, to the extent permitted by
applicable law, use your proxy to vote your shares of voting capital on such proposal in our best judgment.




OTHER MATTERS

Should any other matter or business be brought before the meeting, a vote may be cast pursuant to the accompanying proxy in
accordance with the judgment of the proxy holder. The Company does not know of any such other matter or business.

No Appraisal Rights

Under the Nevada Revised Statutes and our charter documents, holders of our Common Stock will not be entitled to statutory
rights of appraisal, commonly referred to as dissenters’ rights or appraisal rights (i.e., the right to seek a judicial determination of the “fair
value” of their shares and to compel the purchase of their shares for cash in that amount) with respect any of the proposals. For more
information about such rights, see the provisions of Section 92A.390 of the Nevada Revised Statutes.

Change of Control/Change in Control

The Board of Directors has determined that the Merger Consideration will constitute a change of control or change in control.
Upon the closing of the Merger and upon the Company’s satisfaction of all notice requirements under the Exchange Act, the majority of
the Board of Directors will change and the following individuals will be appointed to the Board of the Company: Timothy M. Janke, James
Dale Davidson and John N. Braca.

Stock Market Rule 5635(b) requires shareholder approval where the issuance of securities will result in a change of control.
Immediately after the Merger, USG shareholders will own approximately 90.8% of the Common Stock of the Company (including shares
of Common Stock issuable upon conversion of Series C Preferred Stock) and the Company shareholders will own will own approximately
9.2% of the Common Stock of the Company. Therefore, the Company is required to obtain the approval of its shareholders pursuant to
Stock Market Rule 5635(b). In connection with the approval of Proposal 1, a vote in favor of such proposal will be deemed to be a vote in
favor of any change in control and of control resulting from the consummation of the Merger.

Related Party Transactions

Stock Market Rule 5635(a)(2) requires shareholder approval where any director, officer or substantial shareholder of the Company
has a 5% or greater interest (or such persons collectively have a 10% or greater interest), directly or indirectly, in the company to be
acquired or in the consideration to be paid in the transaction and the present or potential issuance of common stock, or securities
convertible into or exercisable for common stock, could result in an increase in outstanding common shares or voting power of 5% or more.

Based on the Company’s current understanding, no director, officer or substantial shareholder of the Company will have a 5% or
greater interest (or such persons collectively have a 10% or greater interest), directly or indirectly, in the company’s voting stock to be
acquired or in the consideration to be paid in the transaction and the present or potential issuance of common stock, or securities
convertible into or exercisable for common stock, could result in an increase in outstanding common shares or voting power of 5% or more.

INTEREST OF DIRECTORS AND EXECUTIVE OFFICERS IN THE PROPOSALS

Edward Karr is a member of the Board of Directors of the Company and the President, Chief Executive Officer, a member of the
Board of Directors and a shareholder of USG. Accordingly, Mr. Karr has a substantial interest in Proposal 1. Mr. Karr has recused himself
from all decisions relating to Dataram’s acquisition of USG. In addition, the Company’s counsel, Sichenzia Ross Ference Kesner LLP, has
previously represented USG in unrelated matters prior to the consummation of the Merger negotiations. The Company’s Finance and
Investment Committee, consisting of Directors Trent Davis, David Moylan and Michael Markulec, has overseen the negotiation of the
terms of the Merger on behalf of the Company, and has retained special independent counsel, Windels Marx Lane and Mittendorf, LLP to
assist the Committee. Members of the Board and executive officers of the Company do not have any interest in any other Proposal that is
not shared by all other shareholders of the Company.




ANNUAL REPORT ON FORM 10-K

Upon the written request of a shareholder, the Company will provide, without charge, a copy of its Annual Report on Form 10-K
for the year ended April 30, 2016, including the financial statements and schedules and documents incorporated by reference therein but
without exhibits thereto, as filed with the SEC. The Company will furnish any exhibit to the Annual Report on Form 10-K to any
shareholder upon request and upon payment of a fee equal to the Company’s reasonable expenses in furnishing such exhibit. All requests

for the Annual Report on Form 10-K or its exhibits should be addressed to Chief Financial Officer, Dataram Corporation, 777 Alexander
Road, Suite 100, Princeton, New Jersey 08540.




PROSPECTUS SUMMARY

This summary highlights selected information from this proxy statement/prospectus and may not contain all of the information
that is important to you. To better understand the Merger and the proposals being considered at the Dataram Corporation Special
Meeting, you should read this entire proxy statement/prospectus carefully, including the Merger Agreement attached as Annex A, the
opinion of ROTH Capital Partners, LLC attached as Annex B and the other annexes to which you are referred herein. For more
information, please see the section entitled “Where You Can Find More Information” in this proxy statement/prospectus.

THE COMPANIES
Dataram Corporation
777 Alexander Road, Suite 100
Princeton, NJ 08540
(609) 799-0071

Since 1967, Dataram has been an independent manufacturer of memory products and provider of performance solutions. The
Company provides customized memory solutions for original equipment manufacturers (OEMs) and compatible memory for leading brands
including Cisco, Dell, Fujitsu, HP, IBM, Lenovo and Oracle as well as a line of memory products for Intel and AMD motherboard based
servers. Dataram manufactures its memory in-house to meet three key criteria - quality, compatibility, and selection - and tests its memory
for performance and OEM compatibility as part of the production process. With memory designed for over 50,000 systems and with
products that range from energy-efficient DDR4 modules to legacy SDR offerings, Dataram offers one of the most complete portfolios in
the industry. The Company is a CMTL Premier Participant and ISO 9001 (2008 Certified). Its products are fully compliant with JEDEC
Specifications. Dataram’s customers include an international network of distributors, resellers, retailers, OEM customers and end users.

In addition to memory products, Dataram offers solutions that provide its customers significant and quantifiable cost savings
(reduction in total cost of ownership) while helping them manage end-of-life transitions. These include:

Design and engineering services;

Contract and flexible manufacturing to accommodate special customer needs;

Simulation labs for testing and validation;

Financial programs and trade-in / trade-up programs to allow customers to optimize memory procurements; and
Software tools to assess memory needs and optimize memory deployment and application performance.

Dataram has four business lines which provide complementary solutions to the market. Each has a different customer focus and
“go to market” approach. They are:

Dataram / Princeton Memory;
Micro Memory Bank (MMB);
MemoryStore.com; and

18004Memory.com.




The Dataram / Princeton Memory Business provides innovative new memory products that support enterprise / mission critical
need; custom and high end memory solutions for most demanding customers ranging from enterprise and data center segments to power
users and gamers; provides solutions to extend the density memory options available to customers. The business also provides:

Memory Solutions Services:
o Performance optimization, total cost of computing reduction consulting;
o Engineering and design services for embedded applications;
o  Proof of concept engagements;
o Customized consignment programs;
o Product on-demand offerings; and
o Installation services;

Software: products that improve application and computing performance; and

Buy-back program: in conjunction with the MMB business, provides customers with opportunity to “trade-in” existing
memory as part of a sale with trade-in credited towards purchase of new memory.

The Micro Memory Bank business provides new and refurbished memory products which are not commonly available. These
solutions extend the life of the system where memory is no longer available by the OEM, helping companies avoid the cost of additional
hardware expenditures. The business also provides:

Brokerage services: makes opportunistic purchases of excess surplus inventories for less than market price; also buys unknown
inventory which is then opened, cataloged, and sometimes refurbished,

Buy-back program: works with Princeton business to provide customers with opportunity to “trade-in” existing memory as part
of a sale with trade-in credited towards purchase of new memory. Memory traded-in is refurbished and then sold; and

Technology recycling program: provides end of life recycling services to customers across all IT hardware categories including
laptops, desktops, workstations, servers, main frames, hubs and switches.

Operating since 1994, 18004Memory.com web property provides a one-stop source for new and refurbished memory products
used in desktops, laptops, notebooks, servers, MAC systems, printers, digital cameras, PDAs, MP3 players, and more. They provide
memory upgrades for all major brands including Compag, Dell, Apple, Hewlett-Packard, Toshiba, IBM, Gateway, Sony, Fujitsu, and Acer.

The Memorystore.com web property provides a one-stop web source for “Dataram Value Memory” products used in desktops,
laptops, notebooks, servers, workstations, and MAC systems. Dataram Value Memory is memory specifically designed and tested to meet
industry standards. It is purchased by customers who know the exact technical specifications of the memory they need. Dataram Value
Memory is fully compliant with JEDEC Specifications.
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U.S. Gold Corp.
Suite 102, Box 604
1910 East Idaho Street
Elko, NV 89801
(755) 888-4060

U.S. Gold Corp. (“USG”) is an exploration stage company that owns certain mining leases and other mineral rights. On July 2,
2014, USG entered into an asset purchase agreement with Wyoming Gold Mining Company, Inc. (“Wyoming Gold”) for the purchase of
the Copper King gold and copper development project located in the Silver Crown Mining district of southwest Wyoming (the “Copper
King Project”). On May 27, 2016, USG acquired certain unpatented mining claims related to a gold development project in Eureka County,
Nevada from Nevada Gold Ventures, LLC (“Nevada Gold”) and Americas Gold Exploration, Inc. (the “Keystone Project”). Subsequent to
this acquisition, USG acquired 71 additional unpatented lode mining claims.

Copper King Project

The Copper King Project is located in southeastern Wyoming. USG’s rights to the Copper King Project are derived from two
mineral leases from the State of Wyoming. Ownership of the mineral rights remains in the possession of the State of Wyoming as
conveyed to the state by the United States. The State of Wyoming issued the mineral leases to Wyoming Gold in 2013 and 2014 and
Wyoming Gold assigned both leases to USG on June 23, 2014. Limited exploration and mining were conducted on the Copper King
property in the late 1880s and early 1900s. Since 1938, at least nine historic (pre-Strathmore) drilling campaigns by at least seven
companies and the U. S. Bureau of Mines have been conducted at Copper King. Wyoming Gold conducted an exploration drill program in
2007 and 2008. The focus of Wyoming Gold’s work was to confirm and potentially expand the mineralized body outlined in the previous
drill campaigns, increase the geologic and geochemical database leading to the creation of the current geologic model and resource
estimate, and to provide material for further metallurgical testing.

Keystone Project

On May 25, 2016, USG entered into a purchase and sale agreement (“Purchase and Sale ), as amended and restated, with Nevada
Gold and Americas Gold Exploration, Inc. pursuant to which USG acquired certain mining claims related to a gold development project in
Nevada. At the time of purchase, the Keystone Project consisted of 284 unpatented lode mining claims situated in Eureka County, Nevada.
Subsequent to the acquisition, USG acquired 71 additional unpatented lode mining claims. No comprehensive, modern-era, model-driven
exploration has ever been conducted on the Keystone Project. Previously, significant amounts of low grade (+/- 0.02 opt) and anomalous
gold were intersected, but results were considered uneconomic, and prior projects were terminated.

USG Capital Raise

USG recently completed a private placement of shares of its Series C Preferred Stock pursuant to which it raised approximately
$12.0 million in gross proceeds. As described below, these shares will be converted into Company securities as part of the Merger.

Dataram Acquisition Sub, Inc.

Dataram Acquisition Sub, Inc. (“DAS”) is a wholly owned subsidiary of the Company and was formed for the purposes of
carrying out the Merger.

THE MERGER
Upon the effective time of the Merger, USG will be merged with and into DAS, with USG surviving the Merger as the wholly-
owned subsidiary of the Company. Immediately after the Merger, USG shareholders will own approximately 90.8% of the Common Stock

of the Company, (including shares of Common Stock issuable upon conversion of Series C Preferred Stock) and the Company shareholders
will own will own approximately 9.2% of the Common Stock of the Company.
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REASONS FOR THE MERGER
Each of the board of directors of the Company and USG also considered other reasons for the Merger, as described herein.

The Company’s Board of Directors and the Finance and Investment Committee (the “Special Committee”) considered the
following factors in reaching its conclusion to approve the Merger and to recommend that the Company’s shareholders approve the Merger
and the issuance of the Merger Consideration, all of which the Company’s Board of Directors and the Special Committee viewed as
supporting its decision to approve the business combination with USG:

The Company’s Board of Directors believes that based upon the Company’s current financial situation, the market for its
products and services and projected growth that entry into the natural resources segment represents a market opportunity that
would diversify the Company’s business model and thereby mitigate risk associated with focusing on one industry and increase
the overall value of the Company. In reaching this belief, the Board considered that, as the memory business and junior mining
business have different business models and risks profiles, and also operate in different markets (suppliers, customers), the
combination mitigates sector specific exposure and associated risks

The Company’s Board of Directors considered that following the Merger, Dataram will operate as a single entity with two
reporting businesses — a junior mining business and a memory business. While each of these businesses will be operated and
managed independent of one another, they will share common resources and functions to include, but not limited to, human
resources, legal, facilities, back office operations and administrative support. The sharing of common functions and resources
will be of mutual operational and financial benefit. While each business will report as separate business into the parent entity
(Dataram), the combined organization will be led by an experienced senior management team with representation from each of
the current management teams of Dataram and USG, and the board of directors will also have representation from each of the
current Boards of Directors of Dataram and USG.

The Company’s Board of Directors concluded that the Merger would provide the existing Company shareholders an
opportunity to participate in the potential growth of the combined organization following the Merger, while the Company’s pre-
merger shareholders will benefit from any decision by the Company to sell or spin off the existing Company business within
eighteen (18) months of the consummation of the Merger through the declaration of a special dividend ( See “Overview of the
Merger Agreement — Conditions to Consummation of the Merger”) payable to the Company’s shareholders as of a record date
which is no less than five (5) business days prior to the effective date of the Merger.

The Company’s Board of Directors also considered that the combined organization will be led by an experienced senior
management team and a Board of Directors with representation from each of the current boards of directors of Dataram and
USG.

The Company’s Special Committee considered the financial analyses of ROTH Capital Partners, LLC (“ROTH”), including its
opinion to the Special Committee as to the fairness to the shareholders of Dataram, from a financial point of view and as of
November 28, 2016, the date of the opinion, of the exchange ratio.

The expenses to be incurred in connection with the Merger;

The possible volatility, at least in the short term, of the trading price of the Company’s Common Stock resulting from the
Merger announcement;

The strategic direction of the combined entity following the completion of the Merger where Dataram will operate as a single
entity with two reporting businesses — a junior mining business and a memory business, While each of these businesses will be
operated and managed independent of one another, they will share common resources and functions to include, but not be
limited to, human resources, legal, facilities, back office operations and administrative support. The sharing of common
functions and resources will be of mutual operational and financial benefit;
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While each business will report as separate business into the corporate entity, the combined organization will be led by an
experienced senior management team with representation from each of the current management teams of Dataram and USG,
and the Boards of Directors will also have representation from each of the current Boards of Directors of Dataram and USG;

The potentially strengthened balance sheet of the combined organization resulting from (i) the requirement that USG have
raised a minimum of $3,000,000 in net proceeds and up to a maximum of $12,000,000 in gross proceeds from a finance
transaction on or prior to the closing of the Merger, (ii) that there be no liabilities on the books of USG, and (iii) USG does not
have any known and reported legal issues;

The impact that the Merger will have on the Company’s operating expenses and expenses of being a public company as such
expenses will be allocated between the surviving entity’s two lines of business;

The Merger Consideration which is in the form of equity and not cash;

The market price for the Company’s Common Stock and its impact on the Company’s ability to raise capital as a stand-alone
entity;

The Company’s history of losses over the prior several years and its impact on the Company’s ability to raise capital as a stand-
alone entity;

The Company’s current economic condition and difficulties to be faced as a standalone company;

The Company’s restrictions on ability to raise capital without approval of a majority of the holders of the Series D Preferred
Stock; and

Various other risks associated with the combined organization and the Merger, including those described in the section entitled
“Risk Factors” in this proxy statement/prospectus.

In the course of reaching its decision to approve the Merger, the Board of Directors of USG consulted with its senior management,

financial advisor and legal counsel, reviewed a significant amount of information and considered a number of factors, including, among

others:

The potential to provide its current shareholders with greater liquidity by owning stock in a public company;

The expenses to be incurred in connection with the Merger and related administrative challenges associated with combining the
companies;

The additional public company expenses and obligations that USG’s business will be subject to following the Merger that it has
not previously been subject to; and

Various other risks associated with the combined organization and the merger, including the risks described in the section
entitled “Risk Factors” in this proxy statement/prospectus.

FAIRNESS OPINION OF ROTH CAPITAL PARTNERS

Roth Capital Partners LLC, a full service investment banking firm dedicated to the small-cap public market, was retained to

provide an opinion as to the fairness of the Merger Consideration to the shareholders of the Company from a financial point of view. Roth
Capital Partners LLC assessed the value of the Merger Consideration using publicly available and other information provided by the
Company such as financial information including financial performance and operating data of the Company and USG. In addition, Roth
Capital Partners LLC engaged in discussions with management of the Company with respect to past and current operations and financial
condition and prospects of the Company and USG and the strategic rationale for, and the potential benefits of, the Merger. Roth Capital
Partners, LLC was paid $52,500 for the fairness opinion.

Based on the foregoing, in a letter dated November 28, 2016, Roth Capital Partners concluded that the Merger Consideration was

fair, from a financial point of view, to the shareholders of the Company.

A copy of the fairness opinion is attached as Annex B to this proxy statement/prospectus and is incorporated by reference in its

entirety into this proxy statement/prospectus.
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OVERVIEW OF THE MERGER AGREEMENT

Surviving Corporation

At the effective time of the merger all the properties, rights, privileges, powers and franchises of DAS and USG will vest in the
surviving corporation debts, liabilities and obligations of DAS and USG will become the debts, liabilities and obligations of the Surviving
Corporation. In addition, the articles of incorporation and bylaws of USG in effect at the effective time will become the articles of
incorporation and the bylaws of the surviving corporation. Furthermore, the officers and directors of USG and DAS in office immediately
prior to the effective time will be the officers and directors of the surviving corporation.

Merger Consideration

At the effective time of the merger, the outstanding shares of common stock, Series A Preferred Stock, Series B Preferred Stock
and Series C Preferred Stock of USG will be converted into the right to receive an aggregate of (i) up to 45,880,820 shares of Common
Stock of the Company (including shares of Common Stock issuable upon conversion of our newly designated Series C Preferred Stock, (ii)
options held by certain USG holders will be exchanged for five-year options to purchase up to 925,833 shares of the Company’s Common
Stock at an exercise price equal to $0.90 per share which vest 1/24 each month over the 2 years from the original date of issue and (iii)
warrants held by USG holders will be exchanged for five-year cashless warrants to purchase up to 1,809,436 shares of the Company’s
Common Stock at an exercise price equal to $0.66 per share (collectively, the “Merger Consideration™) as consideration for the acquisition
of USG in accordance with The NASDAQ Stock Market Rules (“Stock Market Rules”).

Conditions to the Consummation of the Merger

In addition to closing conditions described in more detail hereafter, the closing of the Merger is subject to customary closing
conditions, including, among other things:

1. the approval of the Company’s shareholders holding a majority of the Company’s outstanding voting capital of the Merger and
the issuance the Merger Consideration pursuant to the continued listing standards of The NASDAQ Stock Market LLC;

2. the approval of the Company’s shareholders holding a majority of the Company’s outstanding voting capital to increase the
number of shares of authorized Common Stock and Preferred Stock;

3. the receipt by the Company of a fairness opinion with respect to the Merger and the Merger Consideration;

4. the Company filing Schedule 14f-1 with respect to the change with the Company’s Board of Directors;

5. the receipt of lock-up agreements from certain USG shareholders; and

6. the declaration by the Board of Directors of the Company of a special dividend (the “Special Dividend”) entitling each
shareholder of the Company prior to consummation of the Merger to a proportionate interest, equal to such shareholders interest
in the Company, to the Company’s existing businesses as described above under “The Companies — Dataram Corporation”, or
the proceeds therefrom, in the event the Board of the Company elects to divest such businesses with eighteen (18) months after

consummation of the Merger.

Lock-up Agreements

As a condition to the closing of the Merger certain USG security holders have entered into lock-up agreements pursuant to which
such parties have agreed not to, except in limited circumstances, sell or transfer, or engage in swap or similar transactions with respect to,
shares of the Company’s Common Stock, including, as applicable, shares received in the Merger from that effective time of the Merger
until one or two years following the closing of the Merger. See section entitled “Merger Consideration” in this proxy statement/prospectus.

As of February 24, 2017, no Dataram Company’s shareholders have lock-up agreements
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Escrow Shares

At the Effective Time of the Merger, the Company shall deliver to the escrow agent, Merger Consideration consisting of 10% of
the total number of shares of capital stock of the Company otherwise issuable to Copper King in shares of Series C Preferred Stock (the
“Escrow Shares”). The Escrow Shares will be available to secure any claims that may arise with respect to the representations, warranties,
covenants or indemnification obligations of Copper King and USG pursuant to the Merger Agreement as well as against the failure to
deliver a new economic preliminary report upon the Copper King Project during the period of twelve (12) months following the closing of
the Merger (the “Escrow Period”).

In no event will the indemnification obligations of Copper King exceed the Escrow Shares. The Escrow Shares will not be
available for sale, transfer or other disposition by Copper King during the Escrow Period.

Indemnification

The Merger Agreement provides that Copper King will indemnify and hold harmless the Company, the surviving entity and their
respective directors, officers and affiliates and their successors and assigns (the “Company Indemnified Parties”) from and against any and
all actions, costs, damages, expenses, losses (collectively, the “Losses”) to the extent such Losses result or arise from breach of any
representations or warranties set forth in the Merger Agreement and all taxes resulting from or relating to the ownership, management or
use of and the operation of USG prior to and including the closing date. Copper King shall not have any liability to the Company
Indemnified Parties for any Losses referred to above until all of such liabilities collectively exceed $10,000. Moreover, in no event shall
Copper King aggregate liability of the Company Indemnified Parties exceed the after tax amount of such claim and all claims shall be net
of any insurance proceeds reasonably expected to be received in respect to the Losses subject to such claim. Pursuant to the terms of the
Merger Agreement, Copper King indemnification obligation is limited to the Escrow Shares. See section entitled “Escrow Shares” above.

MANAGEMENT FOLLOWING THE MERGER

Management of the Company / Management of Surviving Corporation

Pursuant to the Merger Agreement, Trent D. Davis and Michael E. Markulec will resign as members of the Board of Directors at
or prior to the consummation of the Merger. In addition, USG appointed the following three designees to the Company’s Board of
Directors, which appointment shall be effective on the eleventh day following the date on which the Company meets its information
obligations under the Exchange Act, including the filing and mailing of a Schedule 14f-1: Timothy M. Janke, James Dale Davidson and
John N. Braca.

The following table lists the names and positions of the individuals who are expected to serve as executive officers and directors
of the Company upon completion of the Merger:

Name Title

Edward M. Karr Chief Executive Officer, President and Director
David A. Moylan President - Dataram Division and Director
Anthony M. Lougee Chief Financial Officer

David S. Rector Chief Operating Officer and Corporate Secretary
Timothy M. Janke Director

James Dale Davidson Director

John N. Braca Director

CHANGE OF CONTROL/CHANGE IN CONTROL

The Board of Directors has determined that the Merger Consideration will constitute a change of control or change in control.
Upon the closing of the Merger and upon the Company’s satisfaction of all notice requirements under the Exchange Act, the majority of
the Board of Directors will change and the following individuals will be appointed to the Board of the Company: Timothy M. Janke, James
Dale Davidson and John N. Braca.

Stock Market Rule 5635(b) requires shareholder approval where the issuance of securities will result in a change of control.
Immediately after the Merger, USG shareholders will own approximately 90.8% of the Common Stock of the Company (including shares
of Common Stock issuable upon conversion of Series C Preferred Stock) and the Company shareholders will own will own approximately
9.2% of the Common Stock of the Company. Therefore, the Company is required to obtain the approval of its shareholders pursuant to
Stock Market Rule 5635(b). In connection with the approval of Proposal 1, a vote in favor of such proposal will be deemed to be a vote in
favor of any change in control and of control resulting from the consummation of the Merger.
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INTEREST OF CERTAIN DIRECTORS AND EXECUTIVE OFFICERS

Certain members of management of the Company have interests which may be different from your interests as shareholders of the
Company. Members of the Special Committee were aware of these interests at the time they approved the Merger Agreement.

Edward Karr is a member of the Board of Directors of the Company and the President, Chief Executive Officer and a member of
the Board of Directors of USG. Accordingly, Mr. Karr has a substantial interest in approval of the Merger. The other Members of the Board
and executive officers of the Company do not have any interest in any that is not shared by all other shareholders of the Company.

Anthony Lougee and David Moylan have employment and severance agreements with Dataram which include Change in Control
provisions. These agreements provide Mr. Lougee and Mr. Moylan with additional compensation upon the occurrence of certain conditions
following a change in control. The Merger will constitute a change in control under the respective agreements. See “The Merger — Interests
of Certain Directors and Executive Officers.”

MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE MERGER
Generally

The following discussion summarizes the material U.S. federal income tax consequences of the Merger to U.S. holders (as defined
below) of USG capital stock. This discussion is based on the Internal Revenue Code of 1986, as amended (the “Code”), Treasury
Regulations, administrative pronouncements and judicial decisions currently in effect, all of which are subject to change, possibly with
retroactive effect. Any such change could affect the accuracy of this discussion.

This discussion assumes you hold your shares of USG capital stock as capital assets within the meaning of Section 1221 of the
Code. This discussion does not address all aspects of U.S. federal income taxation that may be relevant to you in light of your particular
circumstances or to U.S. holders of USG capital stock subject to special treatment under the federal income tax laws such as:

insurance companies;

investment companies;

tax-exempt organizations;

financial institutions;

dealers in securities or foreign currency;

banks or trusts;

persons that hold USG capital stock as part of a straddle, hedge, constructive sale or other integrated security transaction;

persons that have a functional currency other than the U.S. dollar;

investors in pass-through entities; or

persons who acquired their USG capital stock through the exercise of options or otherwise as compensation or through a tax-

qualified retirement plan.
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Further, this discussion does not consider the potential effects of any state, local or foreign tax laws or U.S. federal tax laws other
than federal income tax laws.

This discussion is not intended to be tax advice to any particular holder of USG capital stock. Tax matters regarding the
Merger are complicated, and the tax consequences of the Merger to you will depend on your particular situation. You should
consult your own tax advisor regarding the specific tax consequences to you of the Merger, including the applicability and effect of
federal, state, local and foreign income and other tax laws.

For purposes of this discussion, you are a “U.S. holder” if you beneficially own USG capital stock and you are:
a citizen or resident of the United States for federal income tax purposes;

a corporation, or other entity taxable as a corporation for U.S. federal income tax purposes, created or organized under the laws of
the United States or any of its political subdivisions;

a trust, if (i) a U.S. court is able to exercise primary supervision over the administration of the trust and one or more U.S. persons
have the authority to control all substantial decisions of the trust or (ii) the trust has a valid election in effect under applicable
Treasury regulations to be treated as a U.S. person; or

an estate that is subject to U.S. federal income tax on its income regardless of its source.

If an entity classified as a partnership for U.S. federal income tax purposes holds USG capital stock, the tax treatment of a partner
generally will depend upon the status of the partner and the activities of the partnership. Partners of partnerships holding USG capital
stock are urged to consult their own tax advisors.

Neither Dataram nor USG have requested a ruling from the Internal Revenue Service (the “IRS”) with respect to any of the U.S.
federal income tax consequences of the Merger and, as a result, there can be no assurance that the IRS will not disagree with any of the
conclusions described below. It is the Company’s understanding that the Merger will, under current law, constitute a tax-free
reorganization under Section 368(a) of the Code, and Dataram and USG will each be a party to the reorganization within the meaning of
Section 368(b) of the Code. This understanding is not binding on the IRS or any court.

The discussion below summarizes the material U.S. federal income tax consequences to a U.S. holder of USG capital stock
resulting from the qualification of the Merger as reorganization within the meaning of Section 368(a) of the Code.

U.S. Federal Income Tax Consequences of the Merger to U.S. Holders

As a tax-free reorganization, it is the Company’s understanding that the Merger will have the following federal income tax
consequences for U.S. holders of USG capital stock:

1. No gain or loss will be recognized by U.S. holders of USG capital stock as a result of the exchange of such shares for the Merger
Consideration pursuant to the Merger.

2. The tax basis of the Merger Consideration received by each U.S. holder of USG capital stock will equal the tax basis of such U.S.
holder’s shares of USG capital stock exchanged in the Merger.

3. The holding period for the Merger Consideration received by each U.S. holder of USG capital stock will include the holding period
for the shares of USG capital stock of such U.S. holder exchanged in the Merger.

Reporting and Retention Requirements

If you receive the Merger Consideration as a result of the Merger, you are required to retain certain records pertaining to the
Merger pursuant to the Treasury Regulations under the Code. If you are a “significant holder” (as defined in the Treasury Regulations
under the Code) of USG capital stock, you must file with your U.S. federal income tax return for the year in which the Merger takes place a
statement setting forth certain facts relating to the Merger. You are urged to consult your tax advisors concerning potential reporting
requirements.
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RISK FACTORS
The Company and its shareholders are subject to various risks associated with the Merger including the following risks:
USG is a new company with a short operating history and has a history of losses;
Since USG has a limited operating history, it is difficult for potential investors to evaluate its business;
Exploring for gold is an inherently speculative business;

USG’s business is subject to extensive environmental regulations which may make exploring for or mining prohibitively
expensive, and which may change at any time;

USG may be denied the government licenses and permits which it needs to explore on its properties;
The values of USG’s properties are subject to volatility in the price of gold and any other deposits USG may seek or locate;

USG’s property titles may be challenged and it is not insured against any challenges, impairments or defects to its mineral
claims or property titles;

Possible amendments to the General Mining Law could make it more difficult or impossible for USG to execute its business
plan;

Market forces or unforeseen developments may prevent USG from obtaining the supplies and equipment necessary to explore
for gold and other resources;

USG may not be able to maintain the infrastructure necessary to conduct exploration activities; and

USG does not carry any property or casualty insurance and although the Company anticipates purchasing a comprehensive
insurance policy on behalf of USG at or prior to the closing of the Merger, there can be no assurance that USG will be insured.
Even if USG does obtain insurance, it may not cover all of the risks associated with its operations.

These risks are discussed in greater detail under the section entitled “Risk Factors” in this proxy statement/prospectus. The
Company encourages you to read and consider all of these risks, together with the financial and other information contained in this
prospectus, carefully, If any of the risks actually occurs, our business, prospects, financial condition and results of operations could be
adversely affected. In that case, the value of our common stock would likely decline and you may lose all or a part of your investment.

REGULATORY APPROVALS

The Company must comply with applicable federal and state securities laws and the rules and regulations of The NASDAQ Stock
Market LLC in connection with the consummation of the Merger and the issuance of the Merger Consideration and the filing of this proxy
statement/prospectus with the SEC.

NO APPRAISAL RIGHTS

Under the Nevada Revised Statutes (“NRS”) and our charter documents, holders of our Common Stock will not be entitled to
statutory rights of appraisal, commonly referred to as dissenters’ rights or appraisal rights (i.e., the right to seek a judicial determination of
the “fair value” of their shares and to compel the purchase of their shares for cash in that amount) with respect any of the proposals. For
more information about such rights, see the provisions of Section 92A.390 of the NRS and the section entitled “The Merger—Appraisal
Rights” in this proxy statement/prospectus.

18




COMPARISON OF SHAREHOLDER RIGHTS

Both the Company and USG are incorporated under the laws of the State of Nevada and accordingly, the rights of the
shareholders of each are currently, and will continue to be, governed by the NRS. If the Merger is consummated, USG shareholders will
become shareholders of the Company, and their rights will be governed by the NRS, the bylaws of the Company and, assuming Proposal 2
is approved by the Company’s shareholders at the Special Meeting, the Articles of Incorporation of the Company, as amended. The rights
of the Company’s shareholders contained in the Company’s bylaws and Articles of Incorporation, as amended, differ from the rights of
USG shareholders under the Amended and Restated Articles of Incorporation and bylaws of USG, as more fully described under the
section entitled “Comparison of Rights of Holders of Dataram Stock and USG Stock™ in this proxy statement/prospectus.
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SELECTED HISTORICAL AND UNAUDITED PRO FORMA CONDENSED
COMBINED FINANCIAL DATA

The following tables set forth selected historical consolidated financial data of the Company. The selected historical consolidated financial
information as of and for the years ended April 30, 2016 and 2015 has been derived from the Company’s audited historical consolidated
financial statements, and are contained in its Annual Report on Form 10-K for the fiscal year ended April 30, 2016, which is included
herein into this proxy statement/prospectus.

The selected unaudited historical consolidated financial information of the Company as of and for the six month periods ended October 31,
2016 and 2015 has been derived from the Company’s unaudited historical consolidated financial statements in its quarterly report on
Form 10-Q for the quarter ended October 31, 2016, which is incorporated herein into this proxy statement/prospectus.

The following information is only a summary and should be read together with the Company’s management’s discussion and analysis of
results of operations and financial condition and the Company’s consolidated financial statements and the notes related thereto
incorporated herein into this proxy statement/ prospectus.

Selected Historical Financial Data of Dataram
DATARAM CORPORATION AND SUBSIDIARIES

Balance Sheet Data (at period end)
(In thousands)

October 31, April 30, April 30,
2016 2016 2015
Current assets $ 2,996 $ 4261 $ 4,656
Goodwill 1,083 1,083 1,083
Total assets 4,442 5,751 6,275
Total liabilities 1,805 2,859 4,158
Total shareholders' equity 2,637 2,892 2,117
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DATARAM CORPORATION AND SUBSIDIARIES
Consolidated Statements of Operations
(In thousands, except share and per share amounts)

Six Month Six Month
Period Ended  Period Ended Year Ended Year Ended
October 31, October 31, April 30, April 30,
2016 2015 2016 2015

Revenues $ 9,594 § 13,388 § 25,182 $ 28,258
Operating expenses
Cost of sales 8,018 10,783 20,464 24,068
Engineering 98 100 191 768
Selling, general and administrative 2,581 2,684 5,767 6,171
Total operating expenses 10,696 13,567 26,422 31,007
Loss from operations (1,102) (178) (1,240) (2,749)
Total other expense, net (84) (109) (168) (1,077)
Gain on sale of State NOL — 190 190 —
Income tax expense — — (3) (3)
Net loss (1,186) 97) (1,221) (3,829)
Dividend — Series A preferred stock — 122 122 1,759
Net loss allocated to common shareholders (1,186) (219) (1,343) (5,588)
Net loss per share of common stock

Basic and diluted (3 0.40) ($ 0.21) ($ 1.07) ($ 6.60)
Weighted average common shares outstanding

Basic and diluted 2,942,591 1,036,141 1,255,414 846,170
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The following tables set forth selected historical consolidated financial data of U.S. Gold Corp. The selected historical consolidated
financial information as of and for the years ended April 30, 2016 and 2015 has been derived from U.S. Gold Corp.’s audited historical
consolidated financial statements, and are contained elsewhere in this proxy statement/prospectus.

The selected unaudited historical consolidated financial information of U.S. Gold Corp. as of and for the nine month periods ended
October 31, 2016 and 2015 has been derived from its unaudited historical consolidated financial statements which are also included
elsewhere in this proxy statement/prospectus.

The following information is only a summary and should be read together with U.S. Gold Corp.’s management’s discussion and analysis of
results of operations and financial condition and its consolidated financial statements and the notes related thereto included elsewhere in this
proxy statement/ prospectus.

Selected Historical Financial Data of USG
U.S. GOLD CORP. AND SUBSIDIARY

Balance Sheet Data (at period end)
(In thousands)

October 31, April 30, April 30,
2016 2016 2015
Current assets $ 9,343  § 320 $ 45
Non-current assets (mineral rights) 4,137 3,092 3,092
Total assets 13,480 3,412 3,136
Total liabilities 118 544 124
Total shareholders' equity 13,362 2,868 3,012
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U.S. GOLD CORP. AND SUBSIDIARY
Consolidated Statements of Operations

(In thousands, except share and per share amounts)

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

Revenues

Operating expenses
Selling, general and administrative
Total operating expenses

Loss from operations
Total other expense, net

Net loss allocated to common shareholders

Net loss per share of common stock
Basic and diluted

Weighted average common shares outstanding
Basic and diluted

Six Month Six Month
Period Ended  Period Ended Year Ended Year Ended
October 31, October 31, April 30, April 30,
2016 2015 2016 2015
$ — 3 — 3 — 3 —
2,033 8 407 14
2,033 8 407 14
(2,033) ®) 407) (14)
4) — — —
(2,037) (8) (407) (14)
S 0.22) ($ 0.76) ($ 3.42) ($ 1.65)
9,265,489 10,000 118,933 8,507
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SELECTED UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

The transaction will be accounted for as a Reverse Business Combination, the acquisition of Dataram by USG under the acquisition
method of accounting in accordance with FASB ASC Topic 805, “Business Combinations”. The unaudited pro forma condensed combined
financial statements contained in this proxy statement/prospectus were prepared using the acquisition method of accounting. The selected
unaudited pro forma condensed combined balance sheet information is presented as if the transaction occurred on October 31, 2016, plus
pro forma adjustments. The selected unaudited pro forma condensed combined statement of operations information for the six months
ended October 31, 2016 and for the year ended April 30, 2016 is presented as if the transaction occurred on May 1, 2015.

The selected unaudited pro forma condensed combined financial information is presented for information purposes only and is not intended
to represent or be indicative of the combined results of operation or financial position that USG would of reported had the transaction been
completed as of the date for the periods presented, and should not be taken as representative of USG’s consolidated results of operations of
financial condition following the completion of the transaction. In addition, the selected unaudited pro forma condensed combined
financial information is not intended to project future financial position or results of the combined company. Future results may vary
significantly from the results reflected because of various factors, including those discussed in the section entitled “Risk Factors” beginning
on page 38 of this proxy statement/prospectus. The following selected unaudited pro forma condensed combined financial information
should be read in conjunction with the section entitled “Unaudited Pro Forma Condensed Financial Information” and related notes
beginning on page 126 of this proxy statement/ prospectus.

UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS

For the Six For the Year
Months Ended Ended
October 31, 2016 April 30, 2016

Revenues $ 9,594 $ 25,182
Cost of sales 8,018 20,464
Engineering 98 191
Selling, general and administrative 4,613 6,174
Net loss (3,223) (1,628)
Basic and diluted net loss per share $ (0.06) $ (0.03)
Weighted average common shares outstanding 50,308,790 50,308,790

UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET DATA

As of
October 31, 2016

Cash $ 9,064
Total assets 22,132
Total liabilities 1,922
Total stockholder's equity 20,210




MARKET PRICE AND DIVIDEND INFORMATION
The Company’s Common Stock is listed on The NASDAQ Capital Market under the symbol “DRAM”. The following table sets
forth, for the periods indicated, the high and low intraday prices per share of the Company’s Common Stock as reported by The NASDAQ
Capital Market.

Dataram Common Stock

2016 2015
High Low High Low
First Quarter $ 9.60 $ 555 § 957 § 7.14
Second Quarter 5.82 3.12 11.52 6.30
Third Quarter 4.47 1.59 8.16 4.23
Fourth Quarter 2.79 1.65 10.71 6.15

All prices have been adjusted to reflect the reverse 1-for-3 stock split which was effective July 11, 2016.

The closing price of the Company’s Common Stock on February 2 2017, as reported on The NASDAQ Capital Market, was $1.47
per share.

Because the market price of the Company’s Common Stock is subject to fluctuation, the market value of the shares of the
Company’s Common Stock that USG shareholders will be entitled to receive in the Merger may increase or decrease.

As of February 24, 2017, the record date for the Special Meeting, the Company had approximately 2,800 holders of record of its
Common Stock. As of February 24, 2017, USG had 7 holders of record of its common stock and 240 holders of record of its preferred
stock. For detailed information regarding the beneficial ownership of certain shareholders of the Company upon consummation of the
Merger, see the section entitled “Principal Shareholders of Combined Company” in this proxy statement/prospectus.

USG is a private company and its common stock and preferred stock are not publicly traded.
Dividends

The Company does not anticipate paying dividends on shares of its common stock in the foreseeable future as the Board of
Directors intends to retain future earnings for use in the Company’s business. Any future determination as of the payment of dividends on
the Company’s common stock will depend upon the Company’s financial conditions, results of operations and such other factors as the
Board of Directors seems relevant. In addition, the Company’s financing agreement with Rosenthal & Rosenthal, Inc. entered into as of
November 6, 2013 contains covenants limiting the declaration and distribution of a dividend.

Any determination to pay dividends subsequent to the Merger will be at the discretion of the Company’s then-current Board of
Directors and will depend upon a number of factors, including the Company’s results of operations, financial condition, future prospects,
contractual restrictions, restrictions imposed by applicable law and other factors the Company’s then-current board of directors deems
relevant.

Special Dividend

It is a condition to the consummation of the Merger that the Company’s Board of Directors shall have declared, Dataram
shareholders as of a record date which is no less than five (5) business days prior to the Closing Date, to be eligible to receive a special
dividend, a right entitling each shareholder to a proportionate ownership interest, record or beneficial, equal to their ownership interest in
the Company, of the Company assets or the proceeds therefrom, as, when and if the Board of Directors of the Company elects to divest
such Company assets within eighteen (18) months of the closing date.

The special dividend will be a distribution equal to the value of the net proceeds of any asset sale of the legacy assets. The
distribution to the legacy shareholders will be defined as the purchase price of the assets of the legacy business, less all costs directly
related to the transaction. Should the legacy business have more liabilities than assets and the assumption of such liabilities constitute the
purchase price, no distribution will be made. The distribution may be made in cash, stock, or a combination thereof, as received by the
Company from the purchaser of the legacy assets. The costs of the transaction to be deducted from the purchase price to determine the net
proceeds shall include:
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1. Sale costs (including applicable legal and accounting fees tied directly to the sale), the Company’s investment banker and
broker commissions tied directly to the sale, employee bonuses paid specifically in connection with the sale of the assets;

2. Costs incurred by a third party administrator overseeing / managing the sale of the assets, if any. This shall not include the costs
of the Company’s employee’s managing the legacy business;

3. Legacy business employee benefits triggered solely by the sale of the legacy assets, such as employee severance;
4. Debt repayment of the legacy business by the Company, if required as a condition of sale; and
5. Shareholder distribution costs for special dividend.

Series D Preferred Shares Dividend Payable

On August 5, 2016, the Company issued and sold 3,699 shares of Series D Preferred Stock convertible into an aggregate of
369,853 shares of common stock to accredited investors, with each share of Series D convertible Preferred Stock initially convertible into
100 shares of Common Stock. Upon the consummation of a “Qualified Transaction” (as define in the governing Certificate of Designation)
within 120 days of the sale of the Series D Preferred Stock, or at the discretion of the Board of Directors thereafter each share of Series D
Preferred Stock will be entitled to receive a special dividend equal to one additional share of Series D Preferred Stock. On December 15,
2016, the Company’s Board of Directors approved the special dividend to the holders of Series D Preferred Stock as of December 15, 2016,
and issued an aggregate of 3,699 additional shares of Series D Preferred Stock on February 1, 2017.

USG has never paid or declared any cash dividends on its common stock. If the Merger does not occur, USG does not anticipate
paying any cash dividends on its common stock in the foreseeable future as USG intends to retain future earnings for use in its business.
Any future determination to pay dividends will be at the discretion of USG’s board of directors and will depend upon a number of factors,
including its results of operations, financial condition, future prospects, contractual restrictions, restrictions imposed by applicable law and
other factors USG’s board of directors deems relevant.
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RISK FACTORS

The combined organization will be faced with a market environment that cannot be predicted and that involves significant risks,
many of which will be beyond its control. In addition to the other information contained in this proxy statement/prospectus, you should
carefully consider the material risks described below before deciding how to vote your shares of stock. In addition, you should read and
consider the risks associated with the business of Dataram because these risks may also affect the combined company—these risks can be
found in Dataram's Annual Report on Form 10-K, as updated by subsequent Quarterly Reports on Form 10-Q, all of which are filed with
the SEC. You should also read and consider the other information in this proxy statement/prospectus and the other documents incorporated
by reference into this proxy statement/prospectus. Please see the section entitled “Where You Can Find More Information” in this proxy
statement/prospectus.

Certain Risk Factors Relating to USG

The Merger with USG and the issuance of the Merger Consideration will result in a change of control of the Company and the
Company will be required to submit a new application under NASDAQ’s original listing standards. If such application is not approved
by NASDAQ, the Company’s Common Stock may be delisted from The NASDAQ Capital Market.

In connection with the Merger, the Company will issue 45,880,820 shares of Common Stock including Common Stock issuable
upon conversion of its Series C Convertible Preferred Stock (excluding shares issuable upon warrants and options issued in connection with
the Merger). The Company believes that the issuance of the Merger Consideration will result in a change of control of the
Company. NASDAQ Rule 5110(a) provides that a Company must apply for initial listing in connection with a transaction whereby a
company combines with a non-NASDAQ entity, resulting in a change of control of such company and potentially allowing the non-
NASDAQ entity to effectively obtain NASDAQ listing. In determining whether a change of control has occurred, NASDAQ considers all
relevant factors including, changes in management, board of directors, voting power, ownership and financial structure of the Company. If
the Company’s initial listing application is not approved by NASDAQ pursuant to Rule 5110(a), the Company’s Common Stock may be
delisted from The NASDAQ Capital Market.

USG is a new company with a short operating history, a history of losses, and may never achieve any meaningful revenue.

USG was formed in February 2014. Its operating history consists of starting its preliminary exploration activities. USG has no
income-producing activities from mining or exploration and has already incurred losses because of the expenses it has incurred in acquiring
the rights to explore its properties and starting its preliminary exploration activities. USG incurred a net loss of approximately $14,000 and
approximately $407,000 for the year ended April 30, 2015 and 2016, respectively and has not generated any revenue. USG expects that its
operating expenses and net losses will increase dramatically as it proceeds with exploration and development of the Copper King and
Keystone mining projects. Exploring for gold and other minerals or resources is an inherently speculative activity and there is no assurance
we will be able to develop an economically feasible operating plan for either the Copper King of Keystone properties. There is a strong
possibility that USG will not find any commercially exploitable gold or other deposits on its properties. Because USG is an exploration
company, it may never achieve any meaningful revenue.

USG must make annual lease payments, advance royalty and royalty payments and claim maintenance payments or we will lose our
rights to our property.

USG is required under the terms of the leases covering some of our property interests to make annual lease payments and advance
royalty and royalty payments each year. USG is also required to make annual claim maintenance payments to the U.S. Bureau of Land
Management (“BLM”) and pay a fees to the counties in which USG operates in order to maintain our rights to explore and, if warranted, to
develop our unpatented mining claims. If USG fails to meet these obligations, USG will lose the right to explore for gold and other
minerals on these properties.
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Since USG has a limited operating history, it is difficult for potential investors to evaluate its business.

USG’s limited operating history makes it difficult for potential investors to evaluate its business or prospective operations. Since
its formation, USG has not generated any revenues. As an early stage company, USG is subject to all the risks inherent in the initial
organization, financing, expenditures, complications and delays inherent in a new business. Investors should evaluate an investment in USG
in light of the uncertainties encountered by developing companies in a competitive environment. USG’s business is dependent upon the
implementation of its business plan. There can be no assurance that its efforts will be successful or that USG will ultimately be able to
attain profitability.

USG is an exploration stage company and has only recently commenced exploration activities on our claims. We reported a net loss for
the year ended April 30, 2015 and April 30, 2016 and expect to incur operating losses for the foreseeable future.

The Company’s evaluation of USG’s Copper King and Keystone properties are primarily based on historical data and on new
exploration data that we have developed since 2016, supplemented by historical exploration data. USG’s plans for mining and processing
activities at the Copper King property are in their early stages and preliminary, as USG’s exploration programs on the Copper King and
Keystone properties. Accordingly, USG is not yet in a position to estimate expected amounts of minerals, yields or values or evaluate the
likelihood that business will be successful. USG has not earned any revenues from mining operations. The likelihood of success must be
considered in light of the problems, expenses, difficulties, complications and delays encountered in connection with the exploration of the
mineral properties and commencement of mining activities that USG plans to undertake. These potential problems include, but are not
limited to, unanticipated problems relating to exploration, costs and expenses that may exceed current estimates and the requirement for
external funding to continue USG’s business. Prior to completion of USG’s exploration stage, USG anticipates that the Company will incur
increased operating expenses without realizing any revenues.

USG incurred a net loss for the year ended April 30, 2015 and 2016 and the period ending October 31, 2016. USG expects to
incur significant losses into the foreseeable future. Based on USG’s current cash position and burn rate, the Company can fund basic
operations through 2018, but expect to require additional external financing to fund operations and exploration beyond 2018. If USG
decides to pursue a plan to commence mining and processing at either Copper King or Keystone, additional external financing would be
required. If the Company is not able to raise external funding, and eventually generate significant revenues from claims and properties, the
Company will not be able to earn profits or continue operations. USG has no production history upon which to base any assumption as to
the likelihood that the Company will prove successful, and it is uncertain that it will generate any operating revenues or ever achieve
profitable operations. If USG is unsuccessful in addressing these risks, the business will most likely fail.

If USG decides to pursue the commencement of mining and processing activities at Copper King, unanticipated problems or delays may
negatively affect our business and financial condition.

If USG were to decide to pursue the commencement of mining and processing activities at either Keystone or Copper King,
additional external financing would be required. USG would be required to complete additional studies and obtain necessary permits,
develop formal supporting infrastructure, establish a processing facility, obtain mining equipment (which could be through purchase, lease,
contract mining or a combination of these), hire employees for the mine and the processing plant to include senior employees, purchase
materials and supplies, commence mining, leaching and processing activities, and continue these activities as well as the corporate activities
currently conducted for a number of months until sufficient positive cash flow is produced by gold sales to fund all of these ongoing
activities. USG may suffer significant delays or cost overruns as a result of a variety of factors, such as increases in the prices of materials,
mining or processing problems, unanticipated variations in mined materials, shortages of workers or materials, transportation constraints,
adverse weather, equipment failures, fires, damage to or destruction of property and equipment, environmental problems, unforeseen
difficulties or labor issues, any of which could delay or prevent us from commencing or ramping up mining and processing. If USG’s start-
up were prolonged or delayed or our costs were higher than anticipated, USG could be unable to obtain sufficient funds to cover the
additional costs, and its business could experience a substantial setback. Prolonged problems could have a material adverse effect on the
USG business, consolidated financial condition or results of operations and threaten our viability.
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Exploring for gold and other minerals is inherently speculative, involves substantial expenditures, and is frequently non-productive.

Mineral exploration (currently USG’s only business), and gold exploration in particular, is a business that by its nature is very
speculative. USG may not be able to establish mineral reserves on our properties or be able to mine any gold or any other minerals on a
profitable basis. There is a strong possibility that USG will not discover gold or any other resources which can be mined or extracted at a
profit. Although the Copper King Project has known gold deposits, the deposits may not be of the quality or size necessary for it to make a
profit from actually mining it. Few properties that are explored are ultimately developed into producing mines. Unusual or unexpected
geological formations, geological formation pressures, fires, power outages, labor disruptions, flooding, explosions, cave-ins, landslides
and the inability to obtain suitable or adequate machinery, equipment or labor are just some of the many risks involved in mineral
exploration programs and the subsequent development of gold deposits.

The mining industry is capital intensive and USG and we may be unable to raise the necessary funding to finance the Copper King and
Keystone exploration programs.

USG does not have sufficient capital to fund its exploration programs for the Copper King Project or the Keystone Project as they
are currently planned or to fund the acquisition and exploration of new properties. USG will require additional funding to continue its
planned exploration programs.

USG received approximately $12.0 million in gross proceeds from its private placement and intends to use the proceeds as
described below. The amount and timing of the use of proceeds will vary depending on a number of factors including, but not limited to,
the amount raised in the private placement, the amount of cash generated or used by USG’s operations, and the success of exploration
efforts. USG’s management will have broad discretion in the allocation of the net proceeds of this offering. After the merger, the
anticipated use of the net proceeds is as follows:

USD Amount Assuming Percent of
New Maximum Offering Maximum
USE OF PROCEEDS

Placement Fee (1) $1,200,000 10.00%
Placement Expenses (2) $240,000 2.00%
Keystone Project 3) $2,500,000 20.8%
Copper King Project (4) $3,500,000 29.2%
General, Administrative and Working Capital (5) $1,515,000 12.6%
Property Acquisitions and Additional Exploration (6) $2,760,000 23.00%
Repayment of Copper King LLC Note (7) $285,000 2.4%
TOTAL APPLICATION OF PROCEEDS $12,000,000 100.00%

1. Placement Fee: The private placement fee is ten percent (10%) of the gross offering proceeds from Placement Agent Investors.

2. Placement Expenses: The private placement expenses are a non-allocable expense reimbursement of 2% of the gross offering
proceeds raised from placement agent investors.

3. Keystone Project: USG intends to use approximately $2,500,000 of offering proceeds for exploration on the Keystone Project.
This includes compensation for the VP Exploration, David Mathewson, consulting fees, geophysical work, exploratory drilling,
and annual and other fees for legal maintenance of the mining claims. USG’s budget calls for approximately $500,000 in
expenditures on the Keystone Project in the first year, and approximately $2,000,000 in expenditures in the second year.

4. Copper King Project: USG plans to spend approximately $1,750,000 per year for the next two years for claims maintenance,
exploration, drilling, and other expenditures related to the Copper King Project.

5. General, Administrative, and Working Capital: USG plans to use approximately $1,515,000 over the next two years for general
and administrative expenses and working capital.
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6. Property Acquisitions and Additional Exploration: USG intends to use up to $2,760,000 for the acquisition of additional
precious metals properties, and/or to pursue additional and more intensive exploration activities on the Keystone Project, to
include an accelerated and more intensive drilling program.

7. Repayment of Copper King LLC note: USG intends to use $285,000 to repay the balance due under its outstanding note to
Copper King LLC.

If USG decides to pursue the commencement of production at either of its properties, additional external financing would be
required. In addition, even if USG does not decide to pursue the commencement of production at these properties, USG will be required to
raise additional funds in order to finance its operations. USG may be unable to secure additional financing on terms acceptable to USG, or
at all. USG’s inability to raise additional funds would prevent USG from achieving its business objectives and would have a negative
impact on our business, financial condition, results of operations and the value of our securities. If USG raises additional funds by issuing
additional equity or convertible debt securities, the ownership of existing shareholders may be diluted and the securities that we may issue
in the future may have rights, preferences or privileges senior to those of the current holders of our common stock. Such securities may also
be issued at a discount to the market price of our common stock, resulting in possible further dilution to the book value per share of
common stock. If we raise additional funds by issuing debt, we could be subject to debt covenants that could place limitations on our
operations and financial flexibility.

USG does not know if its properties contain any gold or other minerals that can be mined at a profit.

Although the properties on which USG has the right to explore for gold are known to have deposits of gold, the Company does not
know if any deposits of gold or other minerals can be mined at a profit. Whether a gold or other mineral deposit can be mined at a profit
depends upon many factors. Some but not all of these factors include: the particular attributes of the deposit, such as size, grade and
proximity to infrastructure; operating costs and capital expenditures required to start mining a deposit; the availability and cost of financing;
the price of gold or other minerals which is highly volatile and cyclical; and government regulations, including regulations relating to
prices, taxes, royalties, land use, importing and exporting of minerals and environmental protection.

USG is obligated to pay production royalties on certain of its mineral production, including a royalty of 5% to 10% on production,
based on FOB Mine Value per Ton for the Copper King site to the State of Wyoming, with ‘Mine Value’ referring to value of concentrate
being shipped, after deduction of production costs. Also, the State of Wyoming may require that all waste material mined and not removed
from the premises shall, as mining progresses, be used to fill the pits and leveled unless consent of the lessor is otherwise obtained, so that
at the expiration, surrender, or termination of the lease, the land will reasonably approximate its original configuration and with a minimum
of permanent damage to the surface.

USG is obligated to pay Nevada Gold Ventures LLC (David Mathewson) an underlying production royalty on the Keystone
Property, as follows: (i) a one-half percent (0.5%) underlying production royalty of the Net Revenues of the net smelter returns from ores,
metals, minerals and materials produced and sold from the UNR Claims, which claims are specifically defined in Article 1 under “UNR
Claims” and (ii) a three and one-half percent (3.5%) underlying production royalty of the Net Revenues of the net smelter returns of the
Valuable Minerals sold from the remaining mining claims comprising the Keystone Property.

These obligations increase USG’s costs of production and make our ability to operate profitably more difficult.

USG is a junior gold exploration company with no mining activities or operations and USG may never have any mining activities or
operations in the future.

USG?’s primary business is exploring for gold and, to a lesser extent, other minerals. In the event that USG discovers commercially
exploitable gold or other deposits, USG will not be able to make any money from mining activities unless the gold or other deposits are
actually mined, or we sell our interest. Accordingly, USG will need to seek additional capital through debt or equity financing, find some
other entity to mine its properties on its behalf, enter into a joint venture or other arrangements with a third party, mine them itself, or sell
or lease the property or rights third parties.
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Mine development projects typically require a number of years and significant expenditures during the development phase before
production is possible. Such projects could experience unexpected problems and delays during development, construction and mine start
up. Mining operations in the United States are subject to many different federal, state and local laws and regulations, including stringent
environmental, health and safety laws. If and when we assume operational responsibility for mining on USG’s properties, it is possible that
USG will be unable to comply with current or future laws and regulations, which can change at any time. It is possible that changes to these
laws will be adverse to any potential mining operations. Moreover, compliance with such laws may cause substantial delays and require
capital outlays in excess of those anticipated, adversely affecting any potential mining operations. USG’s future mining operations, if any,
may also be subject to liability for pollution or other environmental damage. It is possible that USG will choose to not be insured against
this risk because of high insurance costs or other reasons.

USG’s business is subject to extensive environmental regulations which may make exploring for or mining prohibitively expensive, and
which may change at any time.

All of USG operations are subject to extensive environmental regulations that can substantially delay exploration and make
exploration expensive or prohibit it altogether. USG may be subject to potential liabilities associated with the pollution of the environment
and the disposal of waste products that may occur as the result of exploring and other related activities on USG’s properties. USG may
have to pay to remedy environmental pollution, which may reduce the amount of money that USG have available to use for exploration or
other activities, and adversely affect its financial position. If USG is unable to fully remedy an environmental problem, USG might be
required to suspend operations or to enter into interim compliance measures pending the completion of the required remedy. If a decision is
made to mine the Company’s properties and USG retains any operational responsibility for doing so, USG’s potential exposure for
remediation may be significant, and this may have a material adverse effect upon USG’s business and financial position. .

USG has not purchased insurance for potential environmental risks (including potential liability for pollution or other hazards
associated with the disposal of waste products from its exploration activities). However, if USG mines one or more of its properties and
retains operational responsibility for mining, then such insurance may not be available to it on reasonable terms or at a reasonable price. All
of its exploration and, if warranted, development activities may be subject to regulation under one or more local, state and federal
environmental impact analyses and public review processes. It is possible that future changes in applicable laws, regulations and permits or
changes in their enforcement or regulatory interpretation could have significant impact on some portion of our business, which may require
our business to be economically re-evaluated from time to time. These risks include, but are not limited to, the risk that regulatory
authorities may increase bonding requirements beyond its financial capability. Inasmuch as posting of bonding in accordance with
regulatory determinations is a condition to the right to operate under all material operating permits, increases in bonding requirements could
prevent operations even if USG is in full compliance with all substantive environmental laws.

The government licenses and permits which USG needs to explore on our property may take too long to acquire or cost too much to
enable USG to proceed with exploration. In the event that USG discovers commercially exploitable deposits, USG may face substantial
delays and costs associated with securing the additional government licenses and permits that could preclude USG’s ability to develop
the mine and mine its properties.

Exploration activities usually require the granting of permits from various governmental agencies. For example, exploration
drilling on unpatented mineral claims requires a permit to be obtained from the BLM, which may take several months or longer to grant the
requested permit. Depending on the size, location and scope of the exploration program, additional permits may also be required before
exploration activities can be undertaken. Prehistoric or Indian grave yards, threatened or endangered species, archeological sites or the
possibility thereof, difficult access, excessive dust and important nearby water resources may all result in the need for additional permits
before exploration activities can commence.

As with all permitting processes, there is substantial uncertainty about when and if the permits will be issued. There is the risk that
unexpected delays and excessive costs may be experienced in obtaining required permits. The needed permits may not be granted or could
be challenged by third parties, which could result in protracted litigation that could cause substantial delays, or may be granted in an
unacceptable timeframe or cost too much. Additionally, proposed mineral exploration and mining projects can become controversial and be
opposed by nearby landowners and communities, which can substantially delay and interfere with the permitting process. Delays in or
inability to obtain necessary permits would result in unanticipated costs, which may result in serious adverse effects upon our business.
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The values of USG’s properties are subject to volatility in the price of gold and any other deposits USG may seek or locate.

USG’s ability to obtain additional and continuing funding, and its profitability in the unlikely event it ever commences mining
operations or sells the rights to mine, will be significantly affected by changes in the market price of gold and other mineral deposits. Gold
and other mineral prices fluctuate widely and are affected by numerous factors, all of which are beyond USG’s control. Some of these
factors include:

Fluctuation in the supply of, demand and market price for gold;

Mining activities of USG’s competitors;

the sale or purchase of gold by central banks, and for in investment purposes by individuals and financial institutions;
interest rates;

currency exchange rates;

inflation or deflation;

fluctuation in the value of the United States dollar and other currencies;

speculation;

global and regional supply and demand, including investment, industrial and jewelry demand; and

political and economic conditions of major gold or other mineral producing countries.

The price of gold or other minerals have fluctuated widely in recent years, and a decline in the price of gold or other minerals
could cause a significant decrease in the value of our properties, limit our ability to raise money, and render continued exploration and
development of its properties impracticable. If that happens, then U.S Gold could lose its rights to its properties and be compelled to sell
some or all of these rights. Additionally, the future development of its properties beyond the exploration stage is heavily dependent upon
the level of gold prices remaining sufficiently high to make the development of our properties economically viable. You may lose your
investment if the price of gold decreases. The greater the decrease in the price of gold, the more likely it is that you will lose money.

USG’s property titles may be challenged and it is not insured against any challenges, impairments or defects to our mineral claims or
property titles. USG has not fully verified title to its properties.

USG’s unpatented Keystone Claims were located, created and are maintained in accordance with the federal General Mining Law
of 1872. Unpatented claims are unique U.S. property interests and are generally considered to be subject to greater title risk than other real
property interests because the validity of unpatented claims is often uncertain. This uncertainty arises, in part, out of the complex federal
and state laws and regulations with which the owner of an unpatented claim must comply in order to locate and maintain a valid claim.
Moreover, if USG discovers mineralization that is close to the claim boundaries, it is possible that some or all of the mineralization may
occur outside the boundaries on lands that USG does not control. In such a case USG would not have the right to extract those minerals.
USG has obtained a title report on its Keystone Claims, but cannot be certain that all defects or conflicts with its title to those claims have
been identified. . USG does not have title reports or opinions covering all of our properties. The uncertainty resulting from not having title
opinions for all of USG’s properties or having detailed claim surveys on all of USG’s properties leaves USG exposed to potential title
defects. Further, USG has not obtained title insurance regarding its purchase and ownership of the Keystone Claims. Defending any
challenges to its property titles may be costly, and may divert funds that could otherwise be used for exploration activities and other
purposes.

In addition, unpatented claims are always subject to possible challenges by third parties or contests by the federal government,
which, if successful, may prevent us from exploiting its discovery of commercially extractable gold. Challenges to its title may increase its
costs of operation or limit its ability to explore on certain portions of its properties. USG is not insured against challenges, impairments or
defects to its property titles, nor does USG intend to carry extensive title insurance in the future.
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Possible amendments to the General Mining Law could make it more difficult or impossible for USG to execute its business plan.

U.S. Congress has considered proposals to amend the General Mining Law of 1872 that would have, among other things,
permanently banned the sale of public land for mining. The proposed amendment would have expanded the environmental regulations to
which USG is subject and would have given Indian tribes the ability to hinder or prohibit mining operations near tribal lands. The proposed
amendment would also have imposed a royalty of 8% of gross revenue on new mining operations located on federal public land, which
would have applied to substantial portions of its properties. The proposed amendment would have made it more expensive or perhaps too
expensive to recover any otherwise commercially exploitable gold deposits which USG may find on its properties. While at this time the
proposed amendment is no longer pending, this or similar changes to the law in the future could have a significant impact on USG’s
business model.

In recent years, the U.S. Congress has considered a number of proposed amendments to the General Mining Law, as well as
legislation that would make comprehensive changes to the law. Although no such legislation has been adopted to date, there can be no
assurance that such legislation will not be adopted in the future. If adopted, such legislation, if it includes concepts that have been part of
previous legislative proposals, could, among other things, (i) adopt the limitation on the number of millsites that a claimant may use,
discussed below, (ii) impose time limits on the effectiveness of plans of operation that may not coincide with mine life, (iii) impose more
stringent environmental compliance and reclamation requirements on activities on unpatented mining claims and millsites, (iv) establish a
mechanism that would allow states, localities and Native American tribes to petition for the withdrawal of identified tracts of federal land
from the operation of the General Mining Law, (v) allow for administrative determinations that mining would not be allowed in situations
where undue degradation of the federal lands in question could not be prevented, (vi) impose royalties on gold and other mineral production
from unpatented mining claims or impose fees on production from patented mining claims, and (vii) impose a fee on the amount of material
displaced at a mine. Further, it could have an adverse impact on earnings from our operations, could reduce estimates of any reserves we
may establish and could curtail our future exploration and development activity on our unpatented claims.

USG?s ability to conduct exploration, development, mining and related activities may also be impacted by administrative actions
taken by federal agencies. With respect to unpatented millsites, for example, the ability to use millsites and their validity has been subject
to greater uncertainty since 1997. In November of 1997, the Secretary of the Interior (appointed by President Clinton) approved a
Solicitor’s Opinion that concluded that the General Mining Law imposed a limitation that only a single five-acre millsite may be claimed or
used in connection with each associated and valid unpatented or patented lode mining claim. Subsequently, however, on November 7,
2003, the new Secretary of the Interior (appointed by President Bush) approved an Opinion by the Deputy Solicitor which concluded that
the mining laws do not impose a limitation that only a single five-acre millsite may be claimed in connection with each associated
unpatented or patented lode mining claim. Current federal reg