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If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933, as
amended (“Securities Act”), other than securities offered only in connection with dividend or interest reinvestment plans, check the following box.  ☒

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the
Securities Act Registration Statement number of the earlier effective Registration Statement for the same offering.  ☐

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act Registration
Statement number of the earlier effective Registration Statement for the same offering.  ☐

If this Form is a Registration Statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing with the
Commission pursuant to Rule 462(e) under the Securities Act, check the following box.  ☐

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or additional
classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.  ☐

Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the
definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act. (Check one):

 
Large accelerated filer ☐ Accelerated filer ☐ Non-accelerated filer ☐

(Do not check if a smaller reporting company)
Smaller reporting company ☒

CALCULATION OF REGISTRATION FEE

Title of each class of securities to be registered

 
Amount to be
Registered (1)   

Proposed
maximum offering

price per share   

Proposed
maximum

aggregate offering
price   

Amount of
registration fee  

Common Stock, $0.0001 par value per share   (3)(4)   (3)   (3)   (6)  
Warrants (2)   (3)(4)   (3)   (3)   (6)  
Debt securities   (3)(4)   (3)   (3)   (6)  

Units(5)   (3)(4)   (3)   (3)   (6)  

Total (1)               $8,811.25 (7)  

(1) This Registration Statement includes $87,500,000 of securities which may be issued by the Registrant from time to time in indeterminate amounts and at
indeterminate times. Securities registered hereunder may be sold separately, together or as units with other securities registered hereunder. Also, pursuant to
Rule 416 under the Securities Act, the shares being registered hereunder include such indeterminate number of shares of common stock as may be issuable
with respect to the shares being registered hereunder as a result of stock splits, stock dividends or similar transactions.
 
(2) Warrants may represent rights to purchase debt securities, common stock or other securities registered hereunder.
 
(3) Not required to be included in accordance with General Instruction II.D. of Form S-3 under the Securities Act.
 
(4) Subject to footnote (1), there is also being registered hereunder such indeterminate amount of securities (including shares or other classes of the Registrant’s
stock that may be issued upon reclassification of unissued, authorized stock of the Registrant) as may be issued in exchange for or upon conversion of, as the
case may be, the other securities registered hereunder. No separate consideration will be received for any securities registered hereunder that are issued in
exchange for, or upon conversion of, as the case may be, such other securities.

(5)  Each Unit consists of any combination of two or more of the securities being registered hereby.

(6)  Calculated in accordance with Rule 457(o) under the Securities Act of 1933, as amended and paid herewith.
 
(7)   Previously paid.
 

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrant
shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with
section 8(a) of the Securities Act or until this Registration Statement shall become effective on such date as the Commission acting pursuant to said
section 8(a), may determine.
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EXPLANATORY NOTE
 

Nemaura Medical, Inc.  is filing this pre-effective amendment No. 1 (this “Amendment”) to the Registration Statement on Form S-3 (Registration No. 333- 210293)
(the “Registration Statement”) as an exhibit-only filing to file Exhibit 5.1 and to amend and restate the exhibit index under Item 16 of Part II. Accordingly, this
Amendment consists only of the facing page, this explanatory note, Part II of the Registration Statement, the signature page to the Registration Statement and
Exhibit 5.1. The prospectus is unchanged and has been omitted.
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 PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

The following table sets forth our costs and expenses in connection with the registration for resale of our securities as described in this registration statement. All
of the amounts shown are estimates except the Commission Registration Fee.

  AMOUNT  

Commission Registration Fee  $ 8,811.25 
Legal Fees and Expenses   20,000*
Accounting Fees and Expenses   10,000*
Printing and Transfer Fees   5,000*
Trustees’ Fees and Expenses   10,000*
Warrant Agent Fees and Expenses   10,000*
Miscellaneous Expenses   5,000*
Total   70,000*

* All fees and expenses other than the SEC registration fee are estimated.
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Item 15. Indemnification of Directors and Officers.

We are a Nevada corporation and generally governed by the Nevada Private Corporations Code, Title 78 of the Nevada Revised Statutes, or NRS.

Section 78.138 of the NRS provides that, unless the corporation’s Articles of Incorporation provide otherwise, a director or officer will not be individually liable
unless it is proven that (i) the director’s or officer’s acts or omissions constituted a breach of his or her fiduciary duties, and (ii) such breach involved intentional
misconduct, fraud, or a knowing violation of the law. Our Articles of Incorporation provide that no director or officer shall be personally liable to the corporation or
any of its stockholders for damages for any breach of fiduciary duty as a director or officer except (i) for acts or omissions that involve intentional misconduct or a
knowing violation of law by the director, (ii) for conduct violating the NRS, or (iii) for any transaction from which the director will personally receive a benefit in
money, property, or services to which the director is not legally entitled.

Section 78.7502 of the NRS permits a company to indemnify its directors and officers against expenses, judgments, fines, and amounts paid in settlement
actually and reasonably incurred in connection with a threatened, pending, or completed action, suit, or proceeding, if the officer or director (i) is not liable
pursuant to NRS 78.138, or (ii) acted in good faith and in a manner the officer or director reasonably believed to be in or not opposed to the best interests of the
corporation and, if a criminal action or proceeding, had no reasonable cause to believe the conduct of the officer or director was unlawful. Section 78.7502 of the
NRS also precludes indemnification by the corporation if the officer or director has been adjudged by a court of competent jurisdiction, after exhaustion of all
appeals, to be liable to the corporation or for amounts paid in settlement to the corporation, unless and only to the extent that the court determines that in view of
all the circumstances, the person is fairly and reasonably entitled to indemnity for such expenses and requires a corporation to indemnify its officers and directors
if they have been successful on the merits or otherwise in defense of any claim, issue, or matter resulting from their service as a director or officer.

Section 78.751 of the NRS permits a Nevada company to indemnify its officers and directors against expenses incurred by them in defending a civil or criminal
action, suit, or proceeding as they are incurred and in advance of final disposition thereof, upon determination by the stockholders, the disinterested board
members, or by independent legal counsel. Section 78.751 of NRS requires a corporation to advance expenses as incurred upon receipt of an undertaking by or
on behalf of the officer or director to repay the amount if it is ultimately determined by a court of competent jurisdiction that such officer or director is not entitled
to be indemnified by the company if so provided in the corporations articles of incorporation, bylaws, or other agreement. Section 78.751 of the NRS further
permits the company to grant its directors and officer’s additional rights of indemnification under its articles of incorporation, bylaws, or other agreement.

Section 78.752 of the NRS provides that a Nevada company may purchase and maintain insurance or make other financial arrangements on behalf of any
person who is or was a director, officer, employee, or agent of the company, or is or was serving at the request of the company as a director, officer, employee,
or agent of another company, partnership, joint venture, trust, or other enterprise, for any liability asserted against him and liability and expenses incurred by him
in his capacity as a director, officer, employee, or agent, or arising out of his status as such, whether or not the company has the authority to indemnify him
against such liability and expenses.

Our By-Laws implement the indemnification provisions permitted by Chapter 78 of the NRS by providing that we shall indemnify our directors and officers to the
fullest extent and under all circumstances permitted by the NRS against expense, liability, and loss reasonably incurred or suffered by them in connection with
their service as an officer or director.  Our By-Laws also provide that we will indemnify our directors and officers to the fullest extent permitted by the NRS and
shall advance reasonable costs and expenses incurred with respect to any proceeding to which a person is made a party as a result of being a director or officer
in advance of final disposition of such proceeding without regard to any limitations set forth in the NRS 78.7502. We may purchase and maintain liability
insurance, or make other arrangements for such obligations or otherwise, to the extent permitted by the NRS.

At the present time, there is no pending litigation or proceeding involving a director, officer, employee, or other agent of ours in which indemnification would be
required or permitted. We are not aware of any threatened litigation or proceeding that may result in a claim for such indemnification.
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Item 16. Exhibits.

See Index of Exhibits immediately following the signature page of this registration statement and is incorporated herein by reference.

Item 17. Undertakings.

a. The undersigned Registrant hereby undertakes:

1. To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

i. To include any prospectus required by Section 10(a)(3) of the Securities Act;

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

iii. To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or any
material change to such information in the registration statement;

Provided however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) of this section do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the Registrant pursuant to section 13 or section 15(d) of the
Exchange Act that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of
the registration statement.

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

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

4. That, for the purpose of determining liability under the Securities Act to any purchaser:

i. Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date
the filed prospectus was deemed part of and included in the registration statement; and

ii. Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule
430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by section
10(a) of the Securities Act shall be deemed to be part of and included in the registration statement as of the earlier of the date such form
of prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the
prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall
be deemed to be a new effective date of the registration statement relating to the securities in the registration statement to which that
prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof; provided,
however, that no statement made in a registration statement or prospectus that is part of the Registration Statement or made in a
document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the Registration
Statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was
made in the registration statement or prospectus that was part of the registration statement or made in any such document immediately
prior to such effective date.
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5. That, for the purpose of determining liability of the Registrant under the Securities Act to any purchaser in the initial distribution of the securities,
the undersigned Registrant undertakes that in a primary offering of securities of the undersigned Registrant pursuant to this registration
statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such
purchaser by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be considered
to offer or sell such securities to such purchaser:

i. Any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be filed pursuant to Rule 424;

ii. Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Registrant or used or referred to by the
undersigned Registrant;

iii. The portion of any other free writing prospectus relating to the offering containing material information about the undersigned Registrant or
its securities provided by or on behalf of the undersigned Registrant; and

iv. Any other communication that is an offer in the offering made by the undersigned Registrant to the purchaser.

b. The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the registrant’s
annual report pursuant to section 13(a) or section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual
report pursuant to section 15(d) of the Exchange Act) that is incorporated by reference in the Registration Statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

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

Pursuant to the requirements of the Securities Act, the Registrant certifies that it has duly caused this Registration Statement to be signed on its behalf
by the undersigned, and certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this
Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized in the city of Loughborough, Leicestershire United Kingdom on
March 28, 2016. 

 NEMAURA MEDICAL, INC.,
a Nevada corporation

   
 By: /s/ Dewan F. H. Chowdhury
  Dewan F. H. Chowdhury
  Chief Executive Officer and President

 

 
/s/ Dewan F. H. Chowdhury   
Dewan F. H. Chowdhury  March 28, 2016
Chief Executive Officer, Chief Financial Officer President and
Director (Principal Executive Officer, Principal Financial and
Accounting Officer)

  

 
/s/ Bashir Timol 

  

Bashir Timol  March 28, 2016
Director   
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INDEX OF EXHIBITS
 

The following documents are filed as exhibits to this registration statement:

Exhibit
No.  

Description Location

3.1

 

Articles of Incorporation filed March 28, 2014 Incorporated by reference from the Registrant's
Registration Statement on Form S‑1 (File No.
333-194857), filed August 12, 2014

3.2

 

Bylaws. Incorporated by reference from the Registrant's
Registration Statement on Form S‑1 (File No.
333-194857), filed August 12, 2014

4.1

 

Subscription Agreement by and between Nemaura Medical, Inc. and Dr. Dallas John Burston,
dated November 26, 2015

Incorporated by reference from the Registrant’s
Current Report on Form 8-K filed with the SEC
on December 2, 2015

4.2

 

Common Stock Purchase Warrant by and between Nemaura Medical, Inc. and Dr. Dallas John
Burston, dated November 26, 2015

Incorporated by reference from the Registrant’s
Current Report on Form 8-K filed with the SEC
on December 2, 2015

4.3

 

Form of Common Stock Certificate. To the extent applicable, to be filed by a post-
effective amendment or as an exhibit to a
document filed under the Securities Exchange
Act, as amended, and incorporated by reference
herein.

4.4
 

Form of indenture with respect to senior debt securities, to be entered into between registrant
and a trustee acceptable to the registrant, if any. Previously filed.

4.5
 

Form of indenture with respect to subordinated debt securities, to be entered into between
registrant and a trustee acceptable to the registrant, if any. Previously filed.

4.6

 

Form of debt securities, if any. To the extent applicable, to be filed by a post-
effective amendment or as an exhibit to a
document filed under the Securities Exchange
Act, as amended, and incorporated by reference
herein.

4.7  Form of warrant agreement and warrant certificate, if any. Previously filed.
4.8  Form of unit agreement and unit certificate, if any. Previously filed.
10.1  Lease Agreement between Loughborough University and Nemaura Medical Inc. dated January

1, 2014.
Incorporated by reference from the Registrant's
Registration Statement on Form S‑1 (File No.
333-194857), filed August 12, 2014

10.2  Employment Agreement dated November 1, 2013 between the Company and Dewan F.H.
Chowdhury

Incorporated by reference from the Registrant's
Registration Statement on Form S‑1 (File No.
333-194857), filed August 12, 2014

10.3+  Consultancy Agreement between The University of Bath and Nemaura Pharma Limited, dated
June 21, 2012

Incorporated by reference from the Registrant's
Registration Statement on Form S‑1 (File No.
333-194857), filed August 12, 2014

10.4+  Patent and Know How License between The University of Bath and Nemaura Pharma Limited,
dated June 21, 2012

Incorporated by reference from the Registrant's
Registration Statement on Form S‑1 (File No.
333-194857), filed August 12, 2014

10.5  Novation Agreement between The University of Bath, Nemaura Pharma Limited and Dermal
Diagnostics Limited, dated July 9, 2014

Incorporated by reference from the Registrant's
Registration Statement on Form S‑1 (File No.
333-194857), filed August 12, 2014

10.6  Exclusive Rights License Agreement between Dallas Burston Pharma (DBP) Jersey Limited and
Dermal Diagnostics Limited, dated March 31, 2014

Incorporated by reference from the Registrant's
Registration Statement on Form S‑1 (File No.
333-194857), filed August 12, 2014

10.7  Assignment Agreement between NDM Technologies Limited and Dermal Diagnostics Limited,
dated May 8, 2014

Incorporated by reference from the Registrant's
Registration Statement on Form S‑1 (File No.
333-194857), filed August 12, 2014

10.8  Assignment Agreement between Nemaura Pharma Limited and Dermal Diagnostics Limited,
dated May 8, 2014

Incorporated by reference from the Registrant's
Registration Statement on Form S‑1 (File No.
333-194857), filed August 12, 2014

10.9+  Letter of Intent from Dermal Diagnostics Limited to Dallas Burston Pharma (DBP) Jersey
Limited, dated April 4, 2014

Incorporated by reference from the Registrant's
Registration Statement on Form S‑1 (File No.
333-194857), filed August 12, 2014

10.10+  License, Supply and Distribution Agreement between Nemaura Medical, Inc.and Dallas Burston
Pharma (Jersey) Limited dated November 26, 2015

Incorporated by reference from the Registrant’s
Current Report on Form 8-K filed with the SEC
on December 2, 2015

5.1  Opinion of Loeb & Loeb LLP Filed herewith.
23.1  Consent of GHP Horwath, P.C., an independent registered public accounting firm. Previously filed.
23.2  Consent of Loeb & Loeb LLP Filed herewith.
24.1  Powers of Attorney. Included on the signature pages.
25.1  Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939, as amended, of a

trustee acceptable to the registrant, as trustee under the Indenture with respect to senior debt
securities

To the extent applicable, to be filed under Form
305B2.

25.2  Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939, as amended, of a
trustee acceptable to the registrant, as trustee under the Indenture with respect to subordinated
debt securities

To the extent applicable, to be filed under Form
305B2

+ Confidential treatment of certain portions of this exhibit has been granted by the Securities and Exchange Commission.
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Exhibit 5.1
 

LOEB & LOEB LLP

345 Park Avenue
New York, NY  10154

 
 
 
 
Main            212.407.4000
Fax           212.407.4990

March 28, 2016

Nemaura Medical, Inc.
Advanced Technology Innovation Centre,
Loughborough University Science and Enterprise Parks,
5 Oakwood Drive,
Loughborough, Leicestershire LE11 3QF
United Kingdom

Re: Nemaura Medical, Inc.

Gentlemen:

We have acted as special counsel to Nemaura, Inc., a Nevada corporation (the “Company”), in connection with the preparation and filing by the
Company of a registration statement on Form S-3 (including the Offering Prospectus constituting part thereof (the “Prospectus”)) to which this opinion letter has
been filed as an exhibit (the “Registration Statement”), relating to the offer and sale by the Company from time to time, pursuant to Rule 415 under the Securities
Act of 1933, as amended (the “Securities Act”), of (i) shares of common stock, par value $0.001 per share (the “Common Stock”), (ii) debt securities of the
Company (the “Debt Securities”), in one or more series, (iii) warrants to purchase any Common Stock or Debt Securities (the “Warrants”), and (iv) units
consisting of one or more of the foregoing (the “Units”). The Common Stock, Debt Securities, Units and Warrants are collectively referred to herein as the
“Securities.” The Securities being registered for sale by the Company are for a maximum aggregate offering price of $87,500,000. Such Securities may be
offered and sold from time to time pursuant to Rule 415 under the Securities Act, at which time it is contemplated that the Offering Prospectus included in the
Registration Statement will be supplemented in the future by one or more supplements (each, a “Prospectus Supplement”).

In rendering our opinions set forth below, we have reviewed such corporate documents and records of the Company, such certificates of public officials
and such other matters as we have deemed necessary or appropriate for purposes of this opinion letter. As to facts material to the opinions expressed herein,
we have relied upon oral and written statements and representations of officers and other representatives of the Company. We also have assumed (a) the
authenticity of all documents submitted to us as originals; (b) the conformity to the originals of all documents submitted to us as copies; (c) the genuineness of all
signatures; (d) the legal capacity of natural persons; and (e) the truth, accuracy and completeness of the information, factual matters, representations and
warranties contained in all of such documents.
 
 
 
 
 
 
 
 
Los Angeles    New York    Chicago    Nashville   Washington, DC   Beijing   Hong Kong    www.loeb.com
 
A limited liability partnership including professional corporations
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Based upon such examination, and subject to the further assumptions, qualifications and limitations contained herein, it is our opinion that:

1.            The Common Stock to be sold by the Company (including any Common Stock duly issued upon (i) the exercise of any duly issued Warrants
exercisable for Common Stock, or (ii) the exchange or conversion of Debt Securities which are exchangeable or convertible into Common Stock), upon issuance
and delivery of certificates (or book-entry notation if uncertificated) for such Common Stock against payment therefor of such lawful consideration as the
Company’s Board of Directors (the “Board”) (or a duly authorized committee thereof) may determine, will be validly issued, fully paid and non-assessable.

2.            The Debt Securities upon issuance and delivery of certificates (or book-entry notation if uncertificated) for such Debt Securities against payment
therefor of such lawful consideration as the Board (or a duly authorized committee thereof) may determine, will be validly issued and will constitute valid and
legally binding obligations of the Company.

3.            The Units, upon their issuance and delivery of certificates (or book-entry notation if uncertificated) for such Units against payment therefor of such
lawful consideration as the Board (or a duly authorized committee thereof) may determine, to the extent that such Units constitute Common Stock, will be validly
issued, fully paid and non-assessable, and to the extent such Units constitute Debt Securities, will be validly issued and will constitute valid and legally binding
obligations of the Company.

4.            The Warrants, upon their issuance and delivery of certificates (or book-entry notation if uncertificated) for such Warrants against payment therefor
of such lawful consideration as the Board (or a duly authorized committee thereof) may determine, will be validly issued and will constitute valid and legally
binding obligations of the Company.

In rendering the foregoing opinions, we have assumed that: (i) the Registration Statement, and any amendments thereto, shall have become effective
under the Securities Act and will remain effective at the time of issuance of any Securities thereunder); (ii) a Prospectus Supplement describing each class or
series of Securities offered pursuant to the Registration Statement, to the extent required by applicable law and relevant rules and regulations of the Securities
and Exchange Commission (the “Commission”), will be timely filed with the Commission; (iii) the definitive terms of each class or series of Securities shall have
been established in accordance with resolutions duly adopted by the Board (or an authorized committee thereof) (each, a “Board Action”), the Company’s
Articles of Incorporation, as amended, (the “Articles”) and applicable law; (iv) the Company will issue and deliver the Securities in the manner contemplated by
the Registration Statement, the Prospectuses, the applicable Prospectus Supplement and any applicable underwriting agreement; (v) the total number of shares
of Common issuable (including upon conversion, exchange or exercise of any other Security) will not exceed the total number of shares of Common Stock, that
the Company is then authorized to issue under its Articles; (vi) the Board Action authorizing the Company to issue, offer and sell the Securities will have been
adopted by the Board (or an authorized committee thereof) and will be in full force and effect at all times at which the Securities are offered or sold by the
Company; and (vii) all Securities will be issued in compliance with applicable federal and state securities laws.
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With respect to any Securities consisting of Debt Securities, we have further assumed that: (i) such Debt Securities shall have been issued pursuant to
an indenture (individually, and as supplemented from time to time, an “Indenture”) between the Company and a trustee to be identified in the applicable
Prospectus Supplement (the “Trustee”); (ii) such Indenture shall have been duly authorized, executed and delivered on behalf of the Company; (iii) all terms of
such Debt Securities not provided for in such Indenture shall have been established in accordance with the provisions of the Indenture and reflected in
appropriate documentation approved by us and, if applicable, executed and delivered by the Company and the Trustee; (iv) such Debt Securities shall have been
duly executed, authenticated, issued and delivered in accordance with the provisions of such Indenture; (v) such Debt Securities, as executed and delivered, do
not violate any law applicable to the Company or result in a default under or breach of any agreement or instrument binding upon the Company; and (vi) such
Debt Securities, as executed and delivered, comply with all requirements and restrictions, if any, applicable to the Company, whether imposed by any court or
governmental or regulatory body having jurisdiction over the Company.

With respect to any Securities consisting of Warrants, we have further assumed that (i) such Warrants shall have been issued pursuant to a warrant
agreement (individually, a “Warrant Agreement”) between the Company and a warrant agent to be identified in the applicable Prospectus Supplement (the
“Warrant Agent”); (ii) such Warrant Agreement shall have been duly authorized, executed and delivered on behalf of the Company; (iii) all terms of such Warrants
shall have been established in accordance with the provisions of such Warrant Agreement(s); (iv) such Warrants shall have been duly executed, issued and
delivered in accordance with the provisions of such Warrant Agreement(s); (v) such Warrants and the related Warrant Agreement(s), as executed and delivered,
do not violate any law applicable to the Company or result in a default under or breach of any agreement or instrument binding upon the Company; and (vi) such
Warrants and the related Warrant Agreement(s), as executed and delivered, comply with all requirements and restrictions, if any, applicable to the Company, in
any case whether imposed by any court or governmental or regulatory body having jurisdiction over the Company.

To the extent that the obligations of the Company under an Indenture may be dependent on such matters, we further have assumed for purposes of this
opinion letter that the Trustee under each Indenture (i) is duly organized, validly existing and in good standing under the laws of its jurisdiction of organization; (ii)
is duly qualified to engage in activities contemplated by such Indenture; (iii) has duly authorized, executed and delivered such Indenture and such Indenture
constitutes the legally valid and binding obligation of such Trustee enforceable against such Trustee in accordance with its terms; (iv) is in compliance, with
respect to acting as a trustee under such Indenture, with all applicable laws and regulations; and (v) has the requisite organizational and legal power and
authority to perform its obligations under such Indenture.

To the extent that the obligations of the Company under any Warrant or Warrant Agreement may be dependent on such matters, we further have
assumed for purposes of this opinion letter that the Warrant Agent under each Warrant Agreement (i) is duly organized, validly existing and in good standing
under the laws of its jurisdiction of organization; (ii) is duly qualified to engage in the activities contemplated by such Warrant Agreement; (iii) has duly
authorized, executed and delivered such Warrant Agreement and such Warrant Agreement constitutes the legally valid and binding obligation of such Warrant
Agent enforceable against such Warrant Agent in accordance with its terms; (iv) is in compliance, with respect to acting as a Warrant Agent under such Warrant
Agreement, with all applicable laws and regulations; and (v) has the requisite organizational and legal power and authority to perform its obligations under such
Warrant Agreement.
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We express no opinion with respect to the enforceability of: (i) provisions relating to choice of law, choice of venue, jurisdiction or waivers of jury trial, or
(ii) any waiver of any usury defense, or to the extent enforceability of any provisions may be limited by bankruptcy, insolvency, reorganization, moratorium, or
other similar laws relating to or affecting creditors’ rights generally and by general equitable principles (regardless of whether such enforceability is considered in
a proceeding at law or in equity). This opinion letter is rendered as of the date hereof, and we disclaim any undertaking to advise you of any subsequent
changes in the facts stated or assumed herein or any subsequent changes in applicable law that may come to our attention, and we have assumed that no
change in the facts stated or assumed herein or in applicable law after the date hereof will affect adversely our ability to render an opinion letter after the date
hereof (i) containing the same legal conclusions set forth herein and (ii) subject only to such (or fewer) assumptions, limitations and qualifications as are
contained herein.

We express no opinion herein as to the law of any state or jurisdiction other than the laws of the State of New York, applicable statutory provisions of
the Private Corporations Chapter of the Nevada Revised Statutes, Nev. Rev. Stat. 78, including interpretations thereof in published decisions of the Nevada
courts and applicable provisions of the Nevada Constitution,  and the federal laws of the United States of America. We are not rendering any opinion as to
compliance with any federal or state antifraud law, rule, or regulation relating to securities, or to the sale or issuance thereof.

We hereby consent to the filing of this opinion letter with the Commission as Exhibit 5.1 to the Registration Statement in accordance with the
requirements of Item 601(b)(5) of Regulation S−K under the Securities Act and to the reference to our firm therein and in the Prospectuses and any Prospectus
Supplement under the caption “Legal Matters.” In giving such consent, we do not thereby admit that this firm is within the category of persons whose consent is
required under Section 7 of the Securities Act or the rules and regulations of the Commission thereunder.

Sincerely,

 
/s/ Loeb & Loeb LLP
 
Loeb & Loeb LLP
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