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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.
 
Adoption of Amendment to 2020 Plan

 
On August 31, 2020, the Board of Directors (the “Board”) of U.S. Gold Corp. (the “Company”) approved and adopted, subject to stockholder approval, an amendment

(the “2020 Plan Amendment”) to the U.S. Gold Corp. 2020 Stock Incentive Plan (the “2020 Plan”). The Board directed that the 2020 Plan Amendment, which increased the
number of shares of common stock available for issuance pursuant to awards under the 2020 Plan by an additional 836,385, to a total of 1,167,095 shares of the Company’s
common stock, be submitted to the Company’s stockholders for their approval at the 2020 Annual Meeting of Stockholders of the Company (the “ Annual Meeting”), which
was held on November 9, 2020. As described under Item 5.07 of this Current Report on Form 8-K, the Company’s stockholders approved the 2020 Plan Amendment at the
Annual Meeting.
 
Departure of Directors
 

As previously reported in the in the Company’s Definitive Proxy Statement on Schedule 14A filed with the Securities and Exchange Commission on September 14,
2020 and as supplemented by the Definitive Additional Materials filed with the Securities and Exchange Commission on September 23, 2020 (collectively, the “Proxy
Statement”), John N. Braca, Timothy M. Janke, Andrew Kaplan and Douglas Newby did not stand for re-election at the Annual Meeting. Accordingly, upon the expiration of
their terms at the Annual Meeting, each of Messrs. Braca, Janke, Kaplan and Newby ceased to serve as directors of the Company.

 
Election of Directors
 

As previously reported in the Proxy Statement, the Board nominated Edward M. Karr, George Bee, Ryan K. Zinke, Robert W. Schafer and Tara Gilfillan for election at
the Annual Meeting. At the Annual Meeting, each of them was elected as a director of the Board to serve for a term expiring at the Company’s 2021 annual meeting of
stockholders.

 
For more information about the matters above, see the Proxy Statement, the relevant portions of which are incorporated herein by reference. The description of the

2020 Plan Amendment above and such portions of the Proxy Statement are qualified in their entirety by reference to the full text of the 2020 Plan Amendment, filed as Exhibit
10.1 to this Current Report on Form 8-K and incorporated herein by reference.

 
Appointment of Chief Executive Officer; Appointment of Executive Chairman
 

Immediately following the Annual Meeting, Mr. Karr voluntarily relinquished his position as Chief Executive Officer of the Company, and the Board appointed Mr.
Bee as the new Chief Executive Officer. In addition, the Board appointed Mr. Karr to serve as executive chairman of the Board. The Company intends to enter into new
Employment Agreements with each of Messrs. Bee and Karr, subject to the recommendation of the Compensation Committee and approval by the Board.
 
Item 5.07 Submission of Matters to a Vote of Security Holders.
 

On November 9, 2020, the Company held the Annual Meeting, at which the following proposals were voted upon:
 
 1) Approval, pursuant to Nasdaq listing rule 5635(a), of the issuance of shares of the Company’s common stock upon conversion of Series H Convertible

Preferred Stock in excess of 20% of the Company’s common stock outstanding.
 

 



 
 

For   Against   Abstain   Broker Non-Vote  
 1,506,065   83,651   5,766   1,110,807 

 
 2) Approval, pursuant to Nasdaq listing rules 5635(a) and 5635(d), of the potential issuance of shares of the Company’s common stock upon (i) the conversion of

Series I Convertible Preferred Stock in excess of 20% of the Company’s common stock outstanding and (ii) the exercise of certain warrants in excess of 20% of
the Company’s common stock outstanding, in each case, issued in a private placement.

 
For   Against   Abstain   Broker Non-Vote  

 1,502,438   85,650   7,394   1,110,807 
 
 3) To elect five (5) directors to hold office for a one year term and until their successors are elected and qualified or until their earlier incapacity, removal or

resignation.
 

  For   Withhold   Broker Non-Vote  
Edward M. Karr   1,547,831   51,851   1,106,607 
George Bee   1,542,481   53,001   1,110,807 
Ryan K. Zinke   1,539,681   55,801   1,110,807 
Robert W. Schafer   1,551,299   49,183   1,105,807 
Tara Gilfillan   1,550,146   45,296   1,110,847 

 
 4) Approval of the 2020 Plan Amendment to increase the total number of shares of common stock authorized for issuance under such plan by 836,385, to a total of

1,167,095 shares.
 

For   Against   Abstain   Broker Non-Vote  
 1,443,612   146,448   5,420   1,110,809 

 
 5) Ratification of the appointment of Marcum LLP as the Company’s independent registered public accounting firm for the fiscal year ending April 30, 2021.
 

For   Against   Abstain   Broker Non-Vote  
 2,582,516   54,317   64,456   5,000 

 
Each of the proposals acted upon by the Company’s stockholders at the Annual Meeting received a sufficient number of votes to be approved.
 

 



 
 

Item 8.01 Other Events.
 

Following their election to the Board at the Annual Meeting, the Company appointed the membership and leadership of each of the Company’s Board committees as
follows:

 

Audit Committee  Compensation Committee  
Nominating & Corporate Governance

Committee  Technical Committee
Tara Gilfillan (Chair)  Robert W. Schafer (Chair)  Robert W. Schafer (Chair)  Ryan K. Zinke (Chair)

Robert W. Schafer  Tara Gilfillan  Tara Gilfillan  George Bee
Ryan K. Zinke  Ryan K. Zinke  Ryan K. Zinke  Robert W. Schafer

 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits
 
Exhibit
Number  Description
10.1  U.S. Gold Corp 2020 Stock Incentive Plan Amendment.
 
 



 
 

SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned hereunto
duly authorized.
 
Date: November 10, 2020 U.S. GOLD CORP.
   
 By: /s/ Edward M. Karr
  Edward M. Karr, Executive Chairman
 
 

 



 
EXHIBIT 10.1

 
FIRST AMENDMENT TO THE

U.S. GOLD CORP. 2020 STOCK INCENTIVE PLAN
 
This FIRST AMENDMENT TO THE U.S. GOLD CORP. 2020 STOCK INCENTIVE PLAN (this “Amendment”), dated as of November 9, 2020, is made and entered

into by U.S. Gold Corp., a Nevada corporation (the “Company”), subject to approval by the Company’s stockholders. Terms used in this Amendment with initial capital letters
that are not otherwise defined herein shall have the meanings ascribed to such terms in the U.S. Gold Corp. 2020 Stock Incentive Plan (the “Incentive Plan”).
 

RECITALS
 

WHEREAS, the Company sponsors and maintains the Incentive Plan in order to attract and retain the services of key employees, officers, consultants, independent
contractors, and non-employee directors of the Company and its Affiliates;

 
WHEREAS, Section 7(a) of the Incentive Plan permits the Board to amend, suspend, or terminate the Incentive Plan at any time;
 
WHEREAS, upon the adoption of the Incentive Plan, subject to adjustment, the Company reserved a total of 3,307,104 of its Shares, plus Shares subject to

outstanding awards under the Prior Stock Plan that are not purchased or are forfeited or reacquired by the Company after the effective date of the Incentive Plan (collectively,
the “Prior Plan Awards”), to be issued pursuant to Awards under the Incentive Plan;

 
WHEREAS, on March 17, 2020, the Company effected a 1-for-10 reverse stock split of its issued and outstanding Shares such that, after giving effect to the reverse

stock split and other adjustments, there were 330,710 Shares, plus Shares covered by Prior Plan Awards, reserved for issuance under the Incentive Plan;
 
WHEREAS, the Board deems it to be in the best interest of stockholders to remove the annual limitations for awards granted to employees, officers, consultants and

directors under the Incentive Plan.
 
WHEREAS, the Board desires to amend the Incentive Plan to increase the aggregate number of Shares that are reserved and may be issued pursuant to Awards under

the Incentive Plan by an additional 836,385 Shares, for an aggregate maximum total of 1,167,095 Shares, plus Shares covered by Prior Plan Awards, reserved for issuance under
the Incentive Plan (on a post-split basis) and to remove the annual limitations for awards granted to employees, officers, consultants and directors under the Incentive Plan; and

 
WHEREAS, as of the date hereof, the Board resolved that this Amendment be adopted and that the Incentive Plan be amended as set forth herein.

 
NOW, THEREFORE, in accordance with Section 7(a) of the Incentive Plan, and subject to the approval of the Company’s stockholders with respect to Section 4(a)

(i), the Company hereby amends the Incentive Plan, effective as of the date hereof, as follows:
 

1. Subsection 4(a)(i) of the Incentive Plan is hereby amended by deleting said subsection in its entirety and substituting in lieu thereof the following new Subsection
4(a)(i):

 
(i) 1,167,095, plus

 
2. Subsection 4(d) of the Incentive Plan is amended and restated in its entirety to read:
 

(d) Reserved.
 

3. Subsection 4(e) of the Incentive Plan is amended and restated in its entirety to read:
 

(e) Reserved.
 
4. Except as expressly amended by this Amendment, the Incentive Plan shall continue in full force and effect in accordance with the provisions thereof.

 
* * * * * * * *

 
 



 
 

IN WITNESS WHEREOF, the Company has caused this Amendment to be duly executed as of the date first written above.
 

 U.S. GOLD CORP.
   
 By: /s/ Edward M. Karr
 Name: Edward M. Karr
 Title: Executive Chairman
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