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From time to time after the effective date of this registration statement

(Approximate date of commencement of proposed sale to public)

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.

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, other than securities offered only in connection with dividend or interest
reinvestment plans, please 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.
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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 L.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.

Large accelerated filer ~ Accelerated filer Non-accelerated filed Small reporting company
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CALCULATION OF REGISTRATION FEE

. . . Proposed Maximum Aggregate Amount of registration
Title of each class of securities to be registered(1) Offering Price(2) fee(3)
Commf)n.Shares, \?v1thout Par value, Warrants, $50.000.000 $6.440
Subscription Receipts, Units
Total $50,000,000 $6,440

(DIncludes an indeterminate number of common shares, common share purchase warrants, subscription receipts for
any combination thereof or units of any combination thereof. This registration statement also covers (i) common
shares that may be issued upon exercise of warrants and (ii) such indeterminate amount of securities as may be issued
in exchange for, or upon conversion of, as the case may be, the securities registered hereunder. Also includes an
indeterminate number of common shares that may be issued pursuant to anti-dilution or adjustment provisions in
warrants or subscription receipts issuable hereunder. No separate consideration will be received for any securities
issued upon conversion or exchange. In addition, any securities registered hereunder may be sold separately or as
units with other securities registered hereunder. The securities which may be offered pursuant to this registration
statement include, pursuant to Rule 416 of the Securities Act of 1933, as amended (the “Securities Act”), such additional
number of common shares of the Registrant that may become issuable as a result of any stock split, stock dividends or
similar event.

(2)Represents the initial offering price of all securities sold up to an aggregate public offering price not to exceed
$50,000,000 or the equivalent thereof in foreign currencies, foreign currency units or composite currencies to the
Registrant.

(3)Pursuant to Rule 457(0) under the Securities Act, the registration fee has been calculated on the basis of the
maximum aggregate offering price and the number of securities being registered has been omitted.

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 Securities and Exchange Commission, acting
pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
Securities and Exchange Commission declares our registration statement effective. This prospectus is not an offer to
sell these securities and is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

Subject To Completion: Dated June 4, 2014

VISTA GOLD CORP.

$50,000,000
Common Shares
Warrants

Subscription Receipts

Units

Vista Gold Corp. (the “Company”) may offer and sell, from time to time, up to $50,000,000 aggregate initial offering
price of common shares in the capital of the Company, without par value (which we refer to herein as “Common
Shares”), warrants to purchase Common Shares (which we refer to herein as “Warrants”), subscription receipts for
Common Shares, Warrants or any combination thereof (which we refer to herein as “Subscription Receipts”), or any
combination thereof (which we refer to herein as “Units”) (collectively, the Common Shares, Warrants, Subscription
Receipts, and Units are referred to herein as the “Securities”) in one or more transactions under this base prospectus
(which we refer to herein as the “Prospectus”). This Prospectus also covers (i) Common Shares that may be issued upon
exercise of warrants and (ii) such indeterminate amount of securities as may be issued in exchange for, or upon
conversion of, as the case may be, the securities registered hereunder, including, in each case, an indeterminate
number of Common Shares that may be issued pursuant to anti-dilution or adjustment provisions in Warrants or
Subscription Receipts issuable hereunder.

This Prospectus provides you with a general description of the Securities that the Company may offer. Each time the
Company offers Securities, it will provide you with a prospectus supplement (which we refer to herein as the
“Prospectus Supplement”) that describes specific information about the particular Securities being offered and may add,
update or change information contained in this Prospectus. You should read both this Prospectus and the Prospectus
Supplement, together with any additional information which is incorporated by reference into this Prospectus. This
Prospectus may not be used to offer or sell securities without the Prospectus Supplement which includes a description
of the method and terms of that offering.

The aggregate market value of our outstanding voting and non-voting common equity held by non-affiliates on May
28, 2014, was approximately $25 million. We have issued securities pursuant to Instruction I.B.6 of Form S-3 during
the 12 calendar month period that ends on and includes the date hereof in an amount equal to approximately $857
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thousand.

The Company may sell the Securities on a continuous or delayed basis to or through underwriters, dealers or agents or
directly to purchasers. The Prospectus Supplement, which the Company will provide to you each time it offers
Securities, will set forth the names of any underwriters, dealers or agents involved in the sale of the Securities, and
any applicable fee, commission or discount arrangements with them. For additional information on the methods of
sale, you should refer to the section entitled “Plan of Distribution” in this Prospectus.

The Common Shares are traded on the NYSE MKT exchange (which we refer to as “NYSE MKT”) and on the Toronto
Stock Exchange (which we refer to as the “TSX”) under the symbol “VGZ”. On May 28, 2014, the last reported sale price
of the Common Shares on the NYSE MKT was $0.41 per share and on the TSX was C$0.44 per share. There is

currently no market through which the Securities, other than the Common Shares, may be sold and purchasers may

not be able to resell the Securities purchased under this Prospectus. This may affect the pricing of the Securities, other
than the Common Shares, in the secondary market, the transparency and
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availability of trading prices, the liquidity of these Securities and the extent of issuer regulation. See “Risk Factors”.

Investing in the Securities involves risks. See “Risk Factors” on page 5.

These Securities have not been approved or disapproved by the U.S. Securities and Exchange Commission (“SEC”) or
any state securities commission nor has the SEC or any state securities commission passed upon the accuracy or
adequacy of this Prospectus. Any representation to the contrary is a criminal offense.

THE DATE OF THIS PROSPECTUS IS , 2014
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
Securities and Exchange Commission declares our registration statement effective. This prospectus is not an offer to
sell these securities and is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

The information in this prospectus is not complete and may be changed. We may not sell these securities until the
Securities and Exchange Commission declares our registration statement effective. This prospectus is not an offer to
sell these securities and is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.
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ABOUT THIS PROSPECTUS

This Prospectus is a part of a registration statement that the Company filed with the SEC utilizing a “shelf” registration
process. Under this shelf registration process, the Company may sell any combination of the Securities described in
this Prospectus in one or more offerings up to a total dollar amount of initial aggregate offering price of $50,000,000.
This Prospectus provides you with a general description of the Securities that we may offer. The specific terms of the
Securities in respect of which this Prospectus is being delivered will be set forth in a Prospectus Supplement and may
include, where applicable: (i) in the case of Common Shares, the number of Common Shares offered, the offering
price and any other specific terms of the offering; (ii) in the case of Warrants, the designation, number and terms of
the Common Shares purchasable upon exercise of the Warrants, any procedures that will result in the adjustment of
those numbers, the exercise price, dates and periods of exercise, and the currency or the currency unit in which the
exercise price must be paid and any other specific terms; (iii) in the case of Subscription Receipts, the designation,
number and terms of the Common Shares or Warrants receivable upon satisfaction of certain release conditions, any
procedures that will result in the adjustment of those numbers, any additional payments to be made to holders of
Subscription Receipts upon satisfaction of the release conditions, the terms of the release conditions, terms governing
the escrow of all or a portion of the gross proceeds from the sale of the Subscription Receipts, terms for the refund of
all or a portion of the purchase price for Subscription Receipts in the event the release conditions are not met and any
other specific terms; and (iv) in the case of Units, the designation, number and terms of the Common Shares,
Warrants, or Subscription Receipts comprising the Units. A Prospectus Supplement may include specific variable
terms pertaining to the Securities that are not within the alternatives and parameters set forth in this Prospectus.

In connection with any offering of the Securities (unless otherwise specified in a Prospectus Supplement), the
underwriters or agents may over-allot or effect transactions which stabilize or maintain the market price of the
Securities offered at a higher level than that which might exist in the open market. Such transactions, if commenced,
may be interrupted or discontinued at any time. See ‘“Plan of Distribution”.

Please carefully read both this Prospectus and any Prospectus Supplement together with the documents incorporated
herein by reference under “Documents Incorporated by Reference” and the additional information described below
under “Where You Can Find More Information.”

Owning securities may subject you to tax consequences both in Canada and the United States. This Prospectus or any
applicable Prospectus Supplement may not describe these tax consequences fully. You should read the tax discussion
in any Prospectus Supplement with respect to a particular offering and consult your own tax advisor with respect to
your own particular circumstances.

References in this Prospectus to “$” are to United States dollars. Canadian dollars are indicated by the symbol “C$”.

You should rely only on the information contained in this Prospectus. The Company has not authorized anyone to
provide you with information different from that contained in this Prospectus. The distribution or possession of this

11
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Prospectus in or from certain jurisdictions may be restricted by law. This Prospectus is not an offer to sell these
Securities and is not soliciting an offer to buy these Securities in any jurisdiction where the offer or sale is not
permitted or where the person making the offer or sale is not qualified to do so or to any person to whom it is not
permitted to make such offer or sale. The information contained in this Prospectus is accurate only as of the date of
this Prospectus, regardless of the time of delivery of this Prospectus or of any sale of the Securities. The Company’s
business, financial condition, results of operations and prospects may have changed since that date.

In this Prospectus and in any Prospectus Supplement, unless the context otherwise requires, references to “Vista” and
the “Company” refer to Vista Gold Corp., either alone or together with its subsidiaries.

12
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THE COMPANY

Vista Gold Corp. was originally incorporated on November 28, 1983 under the name “Granges Exploration Ltd.”
Effective November 1, 1996, two predecessor entities amalgamated under the name “Vista Gold Corp.” and, effective
December 17, 1997, Vista Gold continued from British Columbia to the Yukon Territory, Canada under the Business
Corporations Act (Yukon Territory). On June 11, 2013, Vista Gold continued from the Yukon Territory, Canada to
the Province of British Columbia, Canada under the Business Corporations Act (British Columbia). The current
addresses, telephone and facsimile numbers of the offices of the Company are:

Executive Office Registered and Records Office

Suite 5 - 7961 Shaffer Parkway 1200 Waterfront Centre — 200 Burrard Street
Littleton, Colorado, USA 80127 Vancouver, British Columbia, Canada V7X 1T2
Telephone: (720) 981-1185 Telephone: (604) 687-5744

Facsimile: (720) 981-1186 Facsimile: (604) 687-1415

BUSINESS OF THE COMPANY

The Company operates in the gold mining industry. We are focused on the evaluation, acquisition, exploration and
advancement of gold exploration and potential development projects, which may lead to gold production or value
adding strategic transactions such as earn-in right agreements, option agreements or leases to third parties, joint
venture arrangements with other mining companies, or outright sales of assets for cash and/or other consideration. As
such, we are considered an exploration stage enterprise. Our approach to acquisitions of gold projects has generally
been to seek projects within political jurisdictions with well-established mining, land ownership and tax laws, which
have adequate drilling and geological data to support the completion of a third-party review of the geological data and
to complete an estimate of the gold mineralization. In addition, we look for opportunities to improve the value of our
gold projects through exploration drilling and/or technical studies resulting in changes to the operating assumptions
underlying previous engineering work.

Our principal assets include our flagship Mt. Todd gold project in Northern Territory (“NT”), Australia, and an 11.2%
holding of common shares in the capital of Midas Gold Corp. (“Midas Gold Shares”). We also hold non-core projects in
Mexico and California and royalty interests in projects in Bolivia and Indonesia. Additional information about these
projects is available herein under the heading “Recent Developments” and in the Company’s Annual Report on Form
10-K for the year ended December 31, 2013, filed on Form 10-K, under “Item 2. Properties”, which Annual Report is
incorporated herein by reference, see below under the heading “Documents Incorporated by Reference”.

We do not produce gold and do not currently generate operating earnings. We expect to raise capital through the sale
of non-core assets, additional equity and/or debt financings, and through the exercise of stock options and warrants.

RECENT DEVELOPMENTS

13
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Filing of Canadian Preliminary Short Form Base Shelf Prospectus

On June 4, 2014, the Company filed a preliminary short form base shelf prospectus with certain Canadian securities
regulators which, when effective, will permit the Company to offer and sell the Securities for gross proceeds of up to
$50,000,000 in the provinces and territories of Canada (other than Quebec). The Securities that may be sold in the
U.S., together with the Securities that the Company may sell in Canada, are expected to generate aggregate gross
proceeds of up to $50,000,000.

Guadalupe de los Reyes Option Agreement

During January 2014, we announced that we signed a non-binding letter of intent (the “LOI”’) to option our interest in
the Guadalupe de los Reyes gold/silver project in Sinaloa, Mexico to Cangold Limited (“Cangold”).

The LOI provided that a non-refundable $50,000 payment be made to Vista for which Cangold would have a 90 day
period of exclusivity (the “Exclusivity Period”) to complete due diligence and negotiate and enter into a definitive
option agreement with Vista (the “Option Agreement”).

14
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During April 2014, Minera Gold Stake S.A. de C.V. (“MGS”), Vista’s wholly-owned subsidiary, entered into an Option
Agreement to option its interest in the Guadalupe de los Reyes gold/silver project in Sinaloa, Mexico to Cangold.

Pursuant to the terms of the Option Agreement, Vista has granted Cangold the right to earn a 70% interest in the
Guadalupe de los Reyes gold/silver project by:

- making payments totaling $5,000,000 in five payments over a three-year period, with payments totaling $1,000,000
in the first year ($150,000 of which was paid at signing), $1,500,000 in the second year and $2,500,000 in the third
year;

- operating the Guadalupe de los Reyes gold/silver project and maintaining the concessions comprising the Guadalupe
de los Reyes gold/silver project in good standing; and

- fulfilling all of the obligations of MGS to the Ejido La Tasajera (the “Ejido”) as set out in the temporary occupation
contract between MGS and the Ejido.

The Option Agreement provides that all cash payments are non-refundable and optional to Cangold, and in the event
Cangold fails to pay any of the required amounts on the scheduled dates or fails to comply with its other obligations,
the Option Agreement will terminate and Cangold will have no interest in the Guadalupe de los Reyes gold/silver
project. Provided it is not in breach of the Option Agreement, Cangold may at its discretion advance the above
payment schedule and exercise the initial option for a 70% interest in the Guadalupe de los Reyes gold/silver project
any time during the three-year period.

Subject to Cangold earning a 70% interest in the Guadalupe de los Reyes gold/silver project, MGS has granted
Cangold the option to earn the remaining 30% interest in the Guadalupe de los Reyes gold/silver project by notifying
MGS of a production decision no later than the tenth anniversary of exercising the first option and by making a cash
payment to MGS of $3,000,000 plus an additional cash payment based on a formula that includes the growth, if any,
in estimated measured and indicated mineral resources of the Guadalupe de los Reyes gold/silver project, and the then
prevailing spot gold price (“Escalator Payment”).

Should Cangold determine not to put the Guadalupe de los Reyes gold/silver project into production, the Option
Agreement provides MGS with the right to buy back Cangold’s 70% interest in the Guadalupe de los Reyes gold/silver
project for a cash payment of $5,000,000 plus the Escalator Payment described above. If MGS does not exercise its
buyback option, MGS will still retain a right of first refusal should Cangold elect to sell its 70% interest in the
Guadalupe de los Reyes gold/silver project to a third party.

Debt

During March 2013, we entered into a credit agreement with Sprott Resources Lending Partnership (the “Lender”) for
purposes of establishing a C$10,000,000 ($9,764,000) loan facility (the “2013 Facility”). The 2013 Facility originally

15
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matured March 2014, with early repayment of the 2013 Facility allowed, at our option, provided that at least four
months interest has been paid. We reached an agreement with the Lender to extend the maturity date of the 2013
Facility to March 2015. Subsequently, we repaid the principal balance in full as of March 31, 2014.

THE SECURITIES OFFERED UNDER THIS PROSPECTUS

The Company may offer the Common Shares, Warrants, Subscription Receipts or Units with a total value of up to
$50,000,000 from time to time under this Prospectus, together with any applicable Prospectus Supplement, at prices
and on terms to be determined by market conditions at the time of offering. This Prospectus provides you with a
general description of the Securities the Company may offer. Each time the Company offers Securities, it will provide
a Prospectus Supplement that will describe the specific amounts, prices and other important terms of the Securities,
including, to the extent applicable:

- designation or classification;
aggregate offering
price;
- original issue discount, if any;
- rates and times of payment of dividends, if any;
redemption, conversion or exchange terms,
if any;
- conversion or exchange prices, if any, and, if applicable, any provisions for changes to or adjustments in the
conversion or exchange prices and in the securities or other property receivable upon conversion or exchange;

16
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restrictive covenants, if any;

voting or other rights, if any; and

important United States and Canadian federal income tax considerations.
A Prospectus Supplement may also add, update or change information contained in this Prospectus or in documents
the Company has incorporated by reference. However, no Prospectus Supplement will offer a security that is not
described in this Prospectus.

The Company may sell the Securities on a continuous or delayed basis to or through underwriters, dealers or agents or
directly to purchasers. The Prospectus Supplement, which the Company will provide each time it offers Securities,
will set forth the names of any underwriters, dealers or agents involved in the sale of the Securities, and any applicable
fee, commission or discount arrangements with them.

Common Shares

The Company may offer Common Shares. The Company may issue Common Shares independently or together with
Warrants or Subscription Receipts, and the Common Shares may be attached to or separate from such securities.
Holders of Common Shares are entitled to one vote per Common Share on all matters that require shareholder
approval. Holders of Common Shares are entitled to dividends when and if declared by the Board of Directors of the
Company. The Common Shares are described in greater detail in this Prospectus under “Description of Common
Shares.”

Warrants

The Company may offer Warrants for the purchase of Common Shares, in one or more series, from time to time. The
Company may issue Warrants independently or together with Common Shares or Subscription Receipts, and the
Warrants may be attached to or separate from such securities. Certain warrants to purchase Common Shares of the
Company (“Listed Warrants”) are listed on the TSX under the symbol VGZ.WT.U. However, Warrants to be issued
under this Prospectus may or may not be listed on the TSX or on any other securities exchange. The Prospectus
Supplement regarding any Warrant to be issued under this Prospectus will provide disclosure regarding whether the
Warrants to be issued under such Prospectus Supplement will be listed or are listed on a securities exchange and will
be filed in Canada on the System for Electronic Document Analysis and Retrieval (“SEDAR”) and in the United States
with the SEC.

The Warrants will be evidenced by warrant certificates and may be issued under one or more warrant indentures,

which are contracts between the Company and a warrant trustee for the holders of the Warrants. In this Prospectus,

the Company has summarized certain general features of the Warrants under “Description of Warrants.” The Company
urges you, however, to read any Prospectus Supplement related to the series of Warrants being offered, as well as the
complete warrant indentures and warrant certificates that contain the terms of the Warrants. Specific warrant
indentures will contain additional important terms and provisions and will be filed in the United States on Form 8-K
with the SEC and will be filed in Canada on SEDAR.

Subscription Receipts

The Company may issue Subscription Receipts, which will entitle holders to receive upon satisfaction of certain
release conditions and for no additional consideration, Common Shares, Warrants or any combination

17
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thereof. Subscription Receipts will be issued pursuant to one or more subscription receipt agreements, each to be
entered into between the Company and an escrow agent, which will establish the terms and conditions of the
Subscription Receipts. Each escrow agent will be a financial institution organized under the laws of Canada or a
province thereof and authorized to carry on business as a trustee. A copy of the form of subscription receipt
agreement will be filed in the United States on Form 8-K with the SEC and will be filed in Canada on SEDAR.

In the Prospectus, the Company has summarized certain general features of the Subscription Receipts under
“Description of Subscription Receipts”. The Company urges you, however, to read any Prospectus Supplement related

to Subscription Receipts being offered, as well as the complete subscription receipt agreement.

Units

The Company may offer Units consisting of Common Shares, Warrants and/or Subscription Receipts to purchase any
of such securities in one or more series. This Prospectus contains a summary of certain general features of the

4
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Units under “Description of Units.” The Company urges you, however, to read any Prospectus Supplement related to
the series of Units being offered. The Company may evidence each series of units by unit certificates that the
Company will issue under a separate unit agreement with a unit agent. The Company will file in the United States on
Form 8-K with the SEC and will filed in Canada on SEDAR the unit agreements that describe the terms of the series
of Units the Company is offering before the issuance of the related series of Units.

THIS PROSPECTUS MAY NOT BE USED TO OFFER OR SELL ANY SECURITIES UNLESS ACCOMPANIED
BY A PROSPECTUS SUPPLEMENT.

RISK FACTORS

Investing in the Securities involves a high degree of risk. Prospective investors in a particular offering of Securities
should carefully consider the following risks as well as the other information contained in this Prospectus, any
applicable Prospectus Supplement, and the documents incorporated by reference herein before investing in the
Securities. If any of the following risks actually occurs, the Company’s business could be materially harmed. The
risks and uncertainties described below are not the only ones the Company faces. Additional risks and uncertainties,
including those of which the Company is currently unaware or that the Company deems immaterial, may also
adversely affect the Company’s business.

Operating Risks

We cannot be assured that our Mt. Todd gold project is feasible or that a feasibility study will accurately forecast
operating results.

Before arranging financing for the Mt. Todd gold project, we will have to complete a feasibility study. There can be
no assurance that the results of the feasibility study will be positive or that such study will be completed when
expected.

If the Mt. Todd gold project feasibility study is favorable, and if the project can be financed, there is no assurance that
actual production rates, revenues, capital and operating costs at the Mt. Todd gold project will not vary unfavorably
from the estimates and assumptions included in the feasibility study.

Our Mt. Todd gold project requires substantial capital investment and we may be unable to raise sufficient capital on
favorable terms or at all.

The construction and operation of our Mt. Todd gold project will require significant capital. Our ability to raise
sufficient capital will depend on several factors, including a favorable feasibility study, acquisition of the requisite
permits, macroeconomic conditions, and future gold prices. Uncontrollable factors such as lower gold prices,
unanticipated operating or permitting challenges, illiquidity in the debt markets or a further dislocation in the gold
mining equity markets as experienced in recent years, could prohibit our ability to finance the Mt. Todd gold project
on acceptable terms, if at all.

If we decide to construct the mine at our Mt. Todd gold project, we will be assuming certain reclamation obligations
resulting in a material financial obligation.
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The Mt. Todd gold project site was not reclaimed when the original mine closed. Although we are not currently
responsible for the reclamation of these historical disturbances, we will accept full responsibility if we make a
decision to finance and construct the mine. At that time, we will be required to provide a bond in a form satisfactory
to the NT Government (in whose jurisdiction the Mt. Todd gold project is located) that would cover the expense of the
reclamation of the property. In addition, the regulatory authorities may increase reclamation and bonding
requirements from time to time. The satisfaction of these bonding requirements and continuing or future reclamation
obligations will require a significant amount of capital.

We may not be able to get the required permits to begin construction at our Mt. Todd gold project in a timely manner
or at all.

Any delay in acquiring the requisite permits, or failure to receive required governmental approvals (including the
approval of the environmental impact statement), could delay or prevent the start of construction of our Mt. Todd gold
project. If we are unable to acquire permits to mine the property, then it will have no reserves under

5
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SEC Industry Guide 7 and Canadian National Instrument 43-101 (“NI 43-101""), which would result in an impairment of
the carrying value of the project.

There may be other delays in the construction of our Mt. Todd gold project.
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