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General Moly, Inc.

1726 Cole Blvd., Suite 115

Lakewood, Colorado 80401

April 18, 2016

Dear Stockholder:

You are invited to attend General Moly�s annual stockholders� meeting.  The meeting will be held on June 8, 2016, at 9:00 a.m., local Colorado
time, at the Denver West Office Park, Building 22 - Room 130, 1726 Cole Blvd., Lakewood, Colorado 80401.

At the meeting, stockholders will vote on a number of important matters.  Please take the time to carefully read each of the proposals described
in the attached proxy statement.

Your vote is important.  Whether or not you plan to attend the meeting, it is important that your shares be represented and voted at the meeting. 
Therefore, I urge you to sign and date the enclosed proxy card and promptly return it in the enclosed postage paid return envelope so that your
shares will be represented at the meeting.

Please note that due to changes in the NYSE rules, brokers are no longer permitted to vote your shares on proposals for the election of
directors or on any other non-routine matters if you have not given your broker specific instructions on how to vote your shares. 
PLEASE BE SURE TO GIVE SPECIFIC VOTING INSTRUCTIONS TO YOUR BROKER SO THAT YOUR VOTES CAN BE
COUNTED.

We look forward to seeing those of you who will be able to attend the meeting.
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Sincerely,

Bruce D. Hansen
Chief Executive Officer
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General Moly, Inc.

1726 Cole Blvd., Suite 115

Lakewood, Colorado 80401

Notice of Annual Meeting of Stockholders

To be Held on June 8, 2016

April 18, 2016

Dear Stockholder:

We are pleased to invite you to attend General Moly, Inc.�s (the �Company�) Annual Meeting of Stockholders (the �Annual Meeting�), which will be
held at 9:00 a.m., local Colorado time, on June 8, 2016, at the Denver West Office Park, Building 22 - Room 130, 1726 Cole Blvd., Lakewood,
Colorado 80401.  The meeting will be held to:

•  elect two Class III members to the Board of Directors to serve until the 2019 Annual Meeting of
Stockholders;

•  hold an advisory vote to approve executive compensation;

•  ratify the selection of PricewaterhouseCoopers LLP as our independent registered public accounting firm for
fiscal year 2016

Edgar Filing: General Moly, Inc - Form DEF 14A

5



•  approve an amendment to the General Moly, Inc. 2006 Equity Incentive Plan, as Amended, as of May 2010;
and

•  act on such other matters as may properly come before the meeting or any adjournment thereof.

Only stockholders of record on the books of the Company at the close of business on April 15, 2016, the record date fixed by the Board of
Directors, are entitled to notice of and to vote at the Annual Meeting and at any postponements or adjournments thereof.  A complete list of
stockholders entitled to vote at the Annual Meeting will be available for inspection by stockholders during normal business hours at our
corporate headquarters at 1726 Cole Boulevard, Suite 115, Lakewood, Colorado 80401 during the 10 days before our Annual Meeting and at the
Annual Meeting.

It is important that your shares be represented at the Annual Meeting regardless of the size of your holdings.  Whether or not you expect to
attend the Annual Meeting, please complete, date and sign the enclosed proxy and return it in the enclosed postage paid return envelope, which
does not require postage if mailed in the United States.  If you choose to attend the Annual Meeting, you may still vote your shares in person
even though you have previously returned your proxy.  If your shares are held in a bank or brokerage account, please refer to the materials
provided by your bank or broker for voting instructions.  The proxy is revocable at any time prior to its use.

Sincerely,

Michael K. Branstetter
Secretary

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE STOCKHOLDER MEETING
TO BE HELD ON JUNE 8, 2016

The Company�s proxy statement, form of proxy card and 2015 annual report to stockholders are available at:  www.generalmoly.com.
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General Moly, Inc.

1726 Cole Blvd., Suite 115

Lakewood, Colorado 80401

PROXY STATEMENT
Relating to

Annual Meeting of Stockholders
To be held on June 8, 2016

We are sending this proxy statement to the holders of our common stock, $0.001 par value, in connection with the solicitation by our Board of
Directors (the �Board�) of proxies to be voted at the General Moly, Inc. (the �Company,� �we,� or �us,� or �our�) Annual Meeting of Stockholders (the
�Annual Meeting�) to be held on June 8, 2016 at 9:00 a.m., local Colorado time, at the Denver West Office Park, Building 22 - Room 130, 1726
Cole Blvd., Lakewood, Colorado 80401, and any postponements or adjournments thereof, for the purposes set forth in the accompanying Notice
of Annual Meeting of Stockholders.  This proxy statement and the accompanying proxy card are first being mailed to our stockholders on or
about April 29, 2016.

A proxy card is enclosed for your use.  The Board requests that you sign, date, and return it in the enclosed postage paid return envelope,
which does not require postage if mailed in the United States.  Your execution of the enclosed proxy will not affect your right as a
stockholder to attend the Annual Meeting and to vote in person.

PURPOSE OF THE ANNUAL MEETING

At the Annual Meeting, stockholders entitled to vote will be asked to consider and take action on the following matters:

•  election of two Class III members to our Board to serve until the 2019 Annual Meeting of Stockholders and
until their successor is elected and qualified or until his earlier death, resignation, or removal in accordance with our
Certificate of Incorporation, Amended and Restated Bylaws, and Corporate Governance Guidelines;
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•  an advisory vote to approve executive compensation;

•  ratification of the selection of PricewaterhouseCoopers LLP as our independent registered public accounting
firm for fiscal year 2016;

•  approve an amendment to the General Moly, Inc. 2006 Equity Incentive Plan, as Amended, as of May 2010;
and

•  act on such other matters as may properly come before the meeting or any adjournment thereof.

Your vote is important.  We are requesting that you complete, sign and date the enclosed proxy card and mail it promptly in the
enclosed postage paid return envelope, which does not require postage if mailed in the United States.  Shares cannot be voted at the
meeting unless the owner is present to vote or is represented by proxy.

Shares Outstanding and Voting Rights

Record Date; Quorum.  Our Board has fixed the close of business on April 15, 2016, as the record date for the purpose of
determining stockholders of the Company entitled to notice of and to vote at the Annual Meeting.  At the close of
business on that date, we had 110,567,277 issued and outstanding shares of common stock.  A majority of votes that
could be cast by holders of all outstanding shares of stock entitled to vote will constitute a quorum for the transaction
of business at the Annual Meeting.  Proxies that are submitted, whether voted for or against, abstentions, broker
non-votes, or otherwise, on at least one item will be treated as present for all matters considered at the meeting, and
will be counted for determining whether we have a quorum, however, broker non-votes are not deemed eligible to
vote on items as to which they have no authorization to vote.

Solicitation of Proxies.  The accompanying proxy is solicited on behalf of our Board and the entire cost of solicitation will
be borne by us.  Following the original mailing of the proxies and soliciting materials, our directors, officers and
employees may solicit proxies by mail, telephone, facsimile or other electronic means of communication, or personal
interviews.  We will request brokers, custodians, nominees, and other record holders to forward copies of the proxies
and soliciting materials to persons for whom they hold shares of the Company and to request authority for the exercise
of proxies.  In such cases, the Company will reimburse such holders

1
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for their reasonable expenses. The Company has retained Alliance Advisors LLC to perform proxy management services in
preparation for the Annual Meeting.  Alliance Advisors� services will include consulting with General Moly regarding
all aspects of proxy solicitation and management; and (b) if requested, contacting banks, brokers and proxy
intermediaries to determine the quantity of documents needed in connection with the meeting, and distributing
appropriate quantities of such documents. Fees for Alliance Advisors� services are $9,750.  General Moly may request
additional services on an as needed basis.

If you have additional questions, need assistance in submitting your proxy or voting your shares of our Common Stock, or need additional copies
of the Proxy Statement or the enclosed proxy card, please contact Alliance Advisors LLC.

Alliance Advisors LLC

200 Broadacres Drive, 3rd Floor, Bloomfield, NJ 07003

855-928-4487

Banks and Brokers Call: (973) 873-7700

Revocation of Proxy.  Any proxy delivered in the accompanying form may be revoked by the person executing the proxy
by either (1) providing our Corporate Secretary with a later-dated proxy prior to the Annual Meeting or presenting a
later-dated proxy at the Annual Meeting, (2) providing our Corporate Secretary a written revocation prior to the
Annual Meeting, or (3) attending the Annual Meeting and voting in person.

How Proxies will be Voted.  Assuming a quorum is present, proxies received by our Board in the accompanying form will
be voted at the Annual Meeting as specified by the person giving the proxy.  All shares represented by a valid proxy
will be voted at the discretion of the proxy holders on any other matters that may properly come before the meeting. 
The Board, however, does not know of any matters to be considered at the meeting other than those specified in the
Notice of Annual Meeting.

Required Votes.  With respect to the election of directors, the candidate receiving the highest number of votes will be
elected.  Our stockholders may vote for or against a nominee(s), or may abstain.  If the number of shares voted �for� a
nominee does not exceed the number of shares voted �against� the nominee, under our Corporate Governance
Guidelines adopted by the Board, he or she must submit his or her resignation from the Board.  See Proposal 1 for
further discussion of the majority voting provisions of the Corporate Governance Guidelines.  The affirmative vote of
the holders of a majority of the shares entitled to vote that are present in person or represented by proxy is required to
approve, Proposals 2 (our executive compensation, by non-binding vote), 3 and 4.
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Effect of Abstentions and Broker Non-Votes.  Abstentions will have no effect on the election of directors.  Abstentions may be
specified and will be counted as present for the purposes of Proposals 2, 3 and 4.  For purposes of determining
whether Proposals 2, 3 and 4 have received the requisite vote, an abstention by a stockholder will have the same effect
as a vote against the proposal.

Brokers and other intermediaries, holding shares in street name for their customers, are generally required to vote the shares in the manner
directed by their customers.  If their customers do not give any direction, brokers may vote the shares if (1) the broker holds the shares in a
fiduciary capacity, or (2) the broker is acting pursuant to the rules of any national securities exchange of which it is a member.  On certain
routine matters, brokers may, at their discretion, vote shares on behalf of their customers.  The election of directors and the advisory vote to
approve our executive compensation are considered non-routine matters for which brokers are not permitted to vote shares without customer
direction.  In addition, Proposal 4 is also considered a non-routine matter for which brokers are not permitted to vote shares without customer
direction.  Therefore, brokers are not permitted to vote shares for Proposals 1, 2, and 4 without customer direction.  Therefore, we urge you to
give voting instructions to your broker on all four proposals.  Shares that are not voted by a broker given the absence of customer direction are
called �broker non-votes.�  Broker non-votes will have no direct effect on whether any proposal is approved.

Voting Power.  Holders of our common stock are entitled to one vote for each share held.  There is no cumulative voting
for directors.

VOTING SECURITIES AND PRINCIPAL HOLDERS

The following table sets forth information as of April 15, 2016, regarding the ownership of our common stock by:

•  each person who is known by us to own more than 5% of our shares of common stock;

•  each of our named executive officers and directors; and

•  all of our current executive officers and directors as a group.

For the purposes of the information provided below, beneficial ownership is determined in accordance with the rules of the United States
Securities and Exchange Commission (the �SEC�), and for each person includes shares of our common stock that person has the right to acquire
within 60 days following April 15, 2016, upon exercise of options, stock appreciation rights or warrants.

2
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Except as indicated in the footnotes to the tables below, and as affected by applicable community property laws, all persons listed have sole
voting and investment power for all shares shown as beneficially owned by them.

We have no knowledge of any arrangements, including any pledge by any person of our securities, the operation of which may at a subsequent
date result in a change in our control.  We are not, to the best of our knowledge, directly or indirectly owned or controlled by another corporation
or foreign government.

BENEFICIAL OWNERSHIP

Name and Address of Beneficial Owner (1)
Amount and Nature of
Beneficial Ownership

Percent of
Class (2)

Stockholders Holding 5% or More:
AMER International Group Co., Ltd (3) 13,333,333 12.1%
Hanlong (USA) Mining Investment, Inc.
Hanlong Resources Ltd
Sichuan Hanlong Group Co., Ltd
Geng Liu
YiFan Liu
XiaoPing Liu
Xue Yang
Nelson F. Chen (4) 11,843,341 10.7%
APERAM
AMO Holding 7 S.A. (5) 8,256,699 7.5%
F. Steven Mooney (6) 10,000,000 8.3%
Executive Officers:
Bruce D. Hansen (7) 4,971,683 4.4%
David A. Chaput (8) 520,953 *%
Robert I. Pennington (9) 1,157,664 1.0%
R. Scott Roswell (10) 505,983 *%
Lee M. Shumway (11) 593,362 *%
Directors (not including Chief Executive Officer):
Ricardo M. Campoy 177,506 *%
Mark A. Lettes 122,700 *%
Gary A. Loving (12) 573,648 *%
Gregory P. Raih (13) 170,000 *%
Nelson F. Chen (4) (14) 12,058,341 11.0%
Tong Zhang (3) 13,480,319 12.2%
Directors and executive officers as a group (10 persons) (14) 22,067,865 29.9%

* Less than 1%.

(1)  The address for each of our directors and officers, other than Mr. Chen and Mr. Zhang, is c/o General
Moly, Inc., 1726 Cole Blvd., Suite 115, Lakewood, Colorado 80401.  The address for Mr. Chen is 23B 258 Queeen�s
Road East, The Zenith, Block 2, Wanchai, Hong Kong.  The address for Mr. Zhang is 29/F, Block A, East Pacific
International Center, 7888th Shenzhen Blvd., Shenzhen, 518040, China.
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(2)  Based on 110,398,350 shares of our common stock outstanding as of April 15, 2016.  In accordance with
SEC rules, percent of class as of April 15, 2016, is calculated for each person and group by dividing the number of
shares beneficially owned by such person or group by the sum of the total number of shares of our stock outstanding,
plus the number of shares exercisable by that person or group within 60 days of April 15, 2016.
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(3)  AMER and Mr. Zhang share the power to vote, direct the vote, dispose and direct the disposition of all
shares shown as beneficially owned by AMER.  All of the voting and investment power with respect to shares held in
the name of AMER have been delegated to Mr. Zhang.  The address for both AMER and Mr. Zhang is 29/F, Block A,
East Pacific International Center, 7888th Shenzhen Blvd., Shenzhen, 518040, China.

(4)  Based on a Schedule 13D/A jointly filed with the SEC on March 10, 2014, by Hanlong (USA) Mining
Investments, Inc. (�Hanlong USA�) and Nelson F. Chen and a Form 4/A filed on February 12, 2013.  Hanlong USA and
Mr. Chen share the power to vote, direct the vote, dispose and direct the disposition of all shares shown as beneficially
owned by Hanlong USA.

All of the voting and investment power with respect to shares held in the name of Hanlong USA have been delegated to Mr. Chen.  The address
for Hanlong USA is Suite 6303-04, 63/F., Central Plaza, 18 Harbour Road, Wanchai, Hong Kong.  The shares that are
directly owned by Hanlong USA are also indirectly beneficially owned by each of Hanlong Resources, Sichuan
Hanlong, Geng Liu, YiFan Liu, XiaoPing Liu, and Xue Yang.  The Form 4/A does not indicate whether any of such
persons exercises any power to vote, direct the vote, dispose or direct the disposition of the shares shown as indirectly
beneficially owned by them.  The addresses for each such person (other than Hanlong USA and Mr. Chen which are
above) are: (a) in the case of Hanlong Resources, Suite 6303-04, 63/F, Central Plaza, 18 Harbour Road, Wanchai,
Hong Kong; and (b) in the case of Sichuan Hanlong, Geng Liu, YiFan Liu Xiaoping Liu, and Xue Yang, 20F, Hongda
Building, No. 2 East Jin Li Road, Chengdu, Sichuan 610041, China.

(5)  Based on a Schedule 13G filed with the SEC on January 28, 2011, by APERAM and AMO
Holding 7 S.A. and a Form 3 filed with the SEC on January 28, 2011, by APERAM.  According to such Form 3, on
January 25, 2011, the Board of Directors of ArcelorMittal S.A. (�ArcelorMittal�) and APERAM each approved the
transfer of the assets comprising ArcelorMittal�s stainless and specialty steels business from its carbon steel and
mining business to APERAM, a separate entity incorporated in the Grand Duchy of Luxembourg.  Following such
transfer, AMO Holding 7 S.A. became a wholly owned subsidiary of APERAM.  APERAM and AMO Holding 7 S.A.
share voting and disposition power for all shares shown as beneficially owned by them.  The addresses for APERAM
and AMO Holding 7 S.A., respectively, are 12C, rue Guillaume Kroll L-1882 Luxembourg, Grand Duchy of
Luxembourg and 19, Avenue de la Liberté, L-2930 Luxembourg, Grand Duchy of Luxembourg.

(6)  Based on a Schedule 13G/A filed with the SEC on February 9, 2016, by Mr. Mooney.  Includes
5,000,000 shares that would be received upon conversion of a Senior Convertible Note which is currently convertible
and 5,000,000 shares that would be received upon exercise of a warrant which is currently exercisable.

(7)  Includes 750,000 shares that would be received upon conversion of a Senior Convertible Note that is
currently convertible and 1,500,000 shares that would be received upon exercise of a warrant which is currently
exercisable.
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(8)  Mr. Chaput retired from the Company on October 16, 2015.  Includes 60,000 shares that would be
received upon exercise of a warrant which is currently exercisable.

(9)  Includes 145,000 shares of unvested performance-based restricted stock that was granted and previously
reported on Form 4 but not yet issued, 158,000 shares held by Robert Pennington Dolores R. Pennington P/ADM
Mineral Development LLC Dated 10/15/2007, of which Mr. Pennington is the sole member, and 150,000 shares that
would be received upon exercise of a warrant which is currently exercisable.

(10)  Includes 13,260 shares held in Mr. Roswell�s individual retirement account and 60,000 shares that would be
received upon exercise of a warrant which is currently exercisable.

(11)  Includes 100,000 shares that would be received upon exercise of a warrant which is currently exercisable.

(12)  Includes 100,000 shares that would be received upon conversion of a Senior Convertible Note that is
currently convertible and 200,000 shares that would be received upon exercise of a warrant which is currently
exercisable.

(13)  Includes 35,000 shares held in Mr. Raih�s individual retirement account.

(14)  Includes 100,000 shares that would be received upon exercise of a warrant which is currently exercisable.

(15)  Includes 145,000 shares of restricted stock, 850,000 shares that would be received upon conversion of
Senior Convertible Notes which are currently convertible and 2,210,000 shares that would be received upon exercise
of warrants which are currently exercisable.

4
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PROPOSAL 1 - ELECTION OF DIRECTORS

Our Board currently consists of 7 members.  Effective February 6th, 2015 the Board appointed Ricardo M. Campoy interim Board Chairman
until May 25, 2015, when he was appointed as permanent Board Chairman.

Pursuant to our bylaws, the members of our Board have been divided into three classes.  The term of office for the Class III members of our
Board, currently consisting of three members, expires at our 2016 Annual Meeting.  The term of office for the Class I members of our Board,
consisting currently of two members, expires at our 2017 Annual Meeting.  The term of office for the Class II members of our Board, consisting
of two members, expires at our 2018 Annual Meeting.  The Nominating and Governance Committee of the Board has determined not to
renominate one current Class III member, Nelson F. Chen, and his term as a director will expire at the 2016 Annual Meeting, and the Board will
be reduced to 6 members.

Generally, at each of our Annual Meetings of Stockholders, the number of directors equal to the number of directors in the class whose term is
scheduled to expire on the day of such meeting will be elected for a term of three years and will hold office until expiration of the terms for
which they were elected and qualified.

In each case, a director�s term will continue until the director�s successor is elected and has qualified.  Any director may be removed from office
as a director at any time by our stockholders, but only for cause, and only by the affirmative vote of a majority of the outstanding voting power
entitled to elect such director.

At this Annual Meeting, two Class III directors are to be elected and each will serve for a term of three years and until his successor is elected
and qualified. The following nominees for election as Class III directors at this Annual Meeting are recommended by our Board:

Bruce D. Hansen

Mark A. Lettes

If a nominee for director should become unable or decline to serve if elected, it is intended that shares represented by proxies that are executed
and returned will be voted for any substitute nominee as may be recommended by our existing Board.  The nominees receiving the highest
number of votes cast at the Annual Meeting will be elected as a Class III director for a term of three years and until his successor is elected and
qualified.

Pursuant to our Corporate Governance Guidelines adopted by our Board, if a director nominee does not receive a majority of the votes cast, the
director is required to promptly tender his or her resignation to the Board.  For purposes of the policy, a majority of votes cast means that the
number of shares voted �for� a director�s election exceeds the number of votes cast �against� that director�s election.  The Governance and
Nominating Committee will consider the resignation and make a recommendation to the Board as to whether to accept or reject the tendered
resignation, or whether other action should be taken.  The Board will act on the tendered resignation, taking into account the recommendation of

Edgar Filing: General Moly, Inc - Form DEF 14A

18



the Governance and Nominating Committee, within 90 days from the date of the certification of the election results, and publicly disclose its
decision promptly thereafter.  The Governance and Nominating Committee, in making its recommendation, and the Board in making its
decision, may each consider any factors or other information that it considers appropriate and relevant.  A director who tenders his or her
resignation will not participate in the recommendation of the Governance and Nominating Committee or the decision of the Board with respect
to his or her resignation.  If no director receives a majority of shares cast in an uncontested election, then the incumbent directors will nominate a
new slate of directors and hold a special meeting of stockholders for the purpose of electing those nominees within 180 days after certification of
the stockholder vote.

Information About The Nominees

We have provided information below about our director nominees, who are each an incumbent director, including his name, years of service as
director, business experience and service on other boards of directors, including any other directorships held during the past five years.  In
addition, we have included information about the nominee�s specific experience, qualifications, attributes or skills that led the Board to conclude
that the nominee should serve as a director of the Company at the time we are filing this proxy statement, in light of our business and corporate
structure.

Bruce D. Hansen has been our Chief Executive Officer and a member of our Board since January 2007.  Mr. Hansen
served as our interim Chair of the Board from October 2007 through December 2010.  From September 2005 through
November 2006, Mr. Hansen served as Senior Vice President, Operations Services and Development at Newmont
Mining Corporation.  From July 1999 to September 2005, Mr. Hansen served as Senior Vice President and Chief
Financial Officer at Newmont Mining

5
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Corporation.  Mr. Hansen also served as the Vice President of Project Development for Newmont and previously was the Senior Vice
President of Corporate Development for Santa Fe Pacific Gold Corporation.  Mr. Hansen is a director and member of
the Audit Committee of Energy Fuels, Inc. and is also a director of ASA Gold and Precious Metals, Ltd., where he
serves as Chairman of the Audit and Ethics Committee.

As our Chief Executive Officer, Mr. Hansen has detailed knowledge of the Company�s development, strategy and projects.  Mr. Hansen also has
an extensive mining industry background, having worked in the mining industry for more than 30 years in a variety of financial, technical and
leadership roles.  Mr. Hansen has demonstrated success in these various industry roles over the years.  Mr. Hansen�s knowledge of the Company�s
development efforts as well as his industry experience at both large and small mining companies and his demonstrated past successes give him
the necessary background, experience and leadership to be an effective director.

Mark A. Lettes has been a member of our Board since April 2007.  He served as Chief Financial Officer of Apex Silver
Mines from June 1998 to June 2006, and was responsible for the financing of Apex Silver Mines� large-scale San
Cristobal silver and zinc mine in Bolivia.  Prior to joining Apex Silver Mines, Mr. Lettes held senior financial
positions with Cyprus Amax, Amax, Inc., and Amax Gold.  Mr. Lettes served as a director of Yukon Zinc Corporation
from October 2006 to June 2008, Century Mining Corporation from March 2008 to October 2008 and Selwyn
Resources from September 2012 to May 2013, where he served on the audit, governance and technical committees.

Mr. Lettes has extensive mining and financial experience gained in his eight years as a chief financial officer at a mining company where he was
also responsible for a major financing.  In this role, Mr. Lettes was involved in all aspects of financial reporting and compliance.  In addition,
Mr. Lettes served on the audit, governance and compensation committees of Yukon Zinc Corporation and on the audit, governance and
compensation committees of Century Mining Corporation.  Mr. Lettes� experiences in these roles are directly relevant and important to
Mr. Lettes� current roles as our Audit Committee Chair and our audit committee financial expert.  Mr. Lettes� mining and financial experience, as
well as his significant past board experience, enhances the knowledge of the Board as the Company works toward seeking and obtaining
financing of the Mt. Hope Project and commencing operations.  Mr. Lettes is also our Finance Committee Chair.

DIRECTORS AND OFFICERS

The following table provides the names, positions, ages and principal occupations of our current directors, including those who are nominated
for election as a director at the Annual Meeting, our executive officers, and our Secretary:

Name and Position with the Company Age Director/Officer Since Principal Occupation
Ricardo M. Campoy (2)(4)(5)(6) Chairman 65 Director since August 2006 International natural resources banker
Bruce D. Hansen (1) Chief Executive
Officer and Director

58 Executive Officer and
Director since January 2007

Chief Executive Officer of the Company

Mark A. Lettes (1)(4)(5)(6) Director 67 Director since April 2007 Retired from Apex Silver Mines Limited
Gary A. Loving (3)(5)(6) Director 67 Director since

February 2008
Retired as President, Chief Executive Officer,
and Director of Frontera Copper Corporation

Gregory P. Raih (3)(4)(5) Director 68 Director since
September 2010

Former Partner with KPMG LLP
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Tong Zhang (2) Director 43 Director since
December 2015

Chairman Overseas Investment Committee and
CEO International Business Group � Amer
International Group

Lee M. Shumway Chief Financial Officer 54 Executive Officer since
June 2009

Chief Financial Officer of the Company

Robert I. Pennington Chief Operating
Officer

61 Executive Officer since
October 2007

Chief Operating Officer of the Company

R. Scott Roswell Chief Legal Officer 53 Executive Officer since
September 2010

Chief Legal Officer of the Company

Michael K. Branstetter Secretary and
General Counsel

62 Officer since
November 1992

Attorney with the firm of Hull & Branstetter
Chartered
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(1)  Term of office as Director expires at the 2016 Annual Meeting of Stockholders.

(2)  Term of office as Director expires at the 2018 Annual Meeting of Stockholders.

(3)  Term of office as Director expires at the 2017 Annual Meeting of Stockholders.

(4)  Member of Audit Committee.  Mr. Lettes is chair of this committee.

(5)  Member of Governance and Nominating Committee.  Mr. Raih is chair of this committee.

(6)  Member of Compensation Committee.  Mr. Campoy is chair of this committee.

We have provided information below about each of the individuals who currently serve on our Board, including their names, years of service as
directors, business experience and service on other boards of directors, including any other directorships held during the past five years.  In
addition, we have included information about each director�s specific experience, qualifications, attributes or skills that led the Board to conclude
that the director should serve as a director of the Company at the time we are filing this proxy statement in light of our business and corporate
structure.  Mr. Zhang was appointed pursuant to the Stockholder Agreement between the Company and AMER.  See �Certain Relationships and
Related Party Transactions� for more information about this agreement.

Also set forth below is information about each of our other directors, our executive officers and our Secretary.  Officers are appointed annually
by the Board and serve at the pleasure of the Board.

Ricardo M. Campoy has been a member of our Board of Directors since August 2006 and Chairman since May 2015. 
Mr. Campoy is currently Managing Director of the minerals capital and advisory practice of Headwaters Merchant
Bank. Mr. Campoy also serves on the Board of Directors of Endeavour Silver, listed on the TSX Exchange. 
Mr. Campoy has worked as an international natural resources banker for more than 30 years, having served in
executive finance positions at various firms, including as Head of Mining & Metals of WestLB AG, Member/Senior
Advisor of McFarland Dewey & Co., Managing Director Mining & Metals of ING Capital and Swiss Bank Corp,
respectively, and President of Elders Resources Finance Inc.  Prior to Mr. Campoy�s work in finance, he was employed
as a mining engineer at Inspiration Copper, Dravo Corporation, and AMAX Inc.

Mr. Campoy has extensive mining and international business experience, as well as engineering experience.  In addition, Mr. Campoy served as
chair of the Compensation Committee and as a member of the audit and governance committees of Forsys Metals.  He currently serves on the
audit committee and chairs the compensation committee of Endeavour Silver.  He brings an international perspective to the Board, which is
relevant to our business given the global market for molybdenum.  Mr. Campoy also has 34 years of experience in the banking industry, where
he focuses on financings of natural resource projects, as well as significant leadership experience in a variety of roles at different companies, all
of which makes Mr. Campoy well-suited to serve as an effective Chair of Board and of our Compensation Committee.

Gary A. Loving has been a member of our Board since February 2008.  Previously, Mr. Loving served as President,
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CEO and Director of Frontera Copper Corporation and Senior Vice President South American Operations for Phelps
Dodge Mining Company and was a member of the Board of Directors of Twin Metals Minnesota, LLC.

Mr. Loving has significant mining operations and project development experience in several world class mining projects including the
Candelaria project in Chile, the Sossego Project in Brazil and the Piedras Verdes Project in Mexico.  Mr. Loving�s technical and operational
expertise gives him the background to contribute to our Board as an effective Chair of our Technical Committee and to assist the Company in
developing its mining properties.

Gregory P. Raih has been a member of our Board since September 2010.  In 2015, Mr. Raih was selected to serve as the
Governance & Nominating Committee Chair.  Mr. Raih has an extensive accounting background and served as a
Partner at KPMG LLP from 2002 to 2008 and previous to that held a variety of positions at Arthur Andersen LLP,
including Partner from 1981 to 2002.  While at Arthur Andersen, Mr. Raih served as the global director of the firm�s
mining industry practice and has significant experience with mining accounting and reporting issues.  He served as
engagement partner on a number of mining clients, including Newmont Mining Corporation and BHP Billiton Base
Metals.  Mr. Raih is a member of the American Institute of Certified Public Accountants and the Colorado Society of
Certified Public Accountants.  He currently serves as a director of Bonanza Creek Energy, Inc., where he serves as
Chairman of the Audit Committee and a member of the Nominating and Governance Committee and is also a member
of the Board of Managers of Jonah Energy Holdings, LLC, where he serves as Chairman of the Audit Committee.

Mr. Raih is also a National Association of Corporate Directors Board Leadership Fellow.  His qualifications as an audit committee financial
expert provide an essential skill set relevant to his service on our Board and as a member of the Audit Committee.
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Tong Zhang was appointed to our Board in December 2015.  Mr. Zhang has served as the Chairman of the Overseas
Investment Committee and CEO of the International Business Group at Amer International Group since
January 2015.  Previously, he was a Group Vice President with AMER from June 2010 to January 2015.  Mr. Zhang
has over 17 years of experience in senior management, and investment roles involving international transactions,
including leading several private investments and M&A transactions in both China and the U.S.

Prior to joining AMER, Mr. Zhang was the co-founder of a private equity fund and held various positions with PricewaterhouseCoopers in its
management consulting practice and assurance services organization.  Mr. Zhang holds a Master Degree from Ohio University.  Mr. Zhang is
bilingual in Chinese and English.

Lee M. Shumway was appointed Chief Financial Officer following the retirement of David A. Chaput in October, 2015. 
Previously, Mr. Shumway was appointed our Controller and Treasurer in June 2009.  Prior to serving as Controller
and Treasurer, Mr. Shumway served as our Director of Business Process/Information Technology starting in
November 2007.  From 2002 to November 2007, Mr. Shumway served as Director of Supply Chain � Nevada
Operations for Newmont Mining Corporation following assignments as Controller � Nevada Operations and Business
Process Manager from 1997 to 2002.  Prior to joining Newmont in 1997, Mr. Shumway had 10 years of experience
with Santa Fe Pacific Gold and Price Waterhouse.

Robert I. Pennington was named our Chief Operating Officer in January 2012, and was previously our Vice President of
Engineering and Construction since October 2007.  From May 2006 to October 2007, Mr. Pennington owned his own
consulting firm.  From April 2002 to May 2006, Mr. Pennington served as Chief Operating Officer of
M3 Engineering & Technology.  Mr. Pennington has more than 30 years of metal mine operations and project
management experience, including 23 years in management of mine and plant operations.  He previously served as
President at the Phelps Dodge Tyrone operations and General Manager, at Phelps Dodge Morenci.  Mr. Pennington
has extensive experience in concentrator design with an education in environmental engineering and metallurgy.

R. Scott Roswell was named our Chief Legal Officer in October 2015, previously serving as our Vice President of
Human Resources and Corporate Counsel since September 2010.  From June 2004 to December 2009, Mr. Roswell
served as Counsel and Executive Vice President of Law and Human Resources and as a consultant to Flatiron
Financial Services Inc. /Centrix Financial, LLC, Denver-based loan servicing firms.  From December 1994 to
June 2004, Mr. Roswell served as Senior Attorney/Senior Director to Qwest/US West, in the Risk Management
group.  Prior to that, from August 1991 to December 1994, Mr. Roswell was an associate for the Denver, Colorado
law firm of Hall & Evans, LLC.

Michael K. Branstetter has been our Secretary and General Counsel since November 1992.  Mr. Branstetter is the
principal of Hull & Branstetter Chartered, a law firm in Idaho and has more than thirty years of experience providing
legal representation to the mining industry.  Mr. Branstetter�s practice focuses on mining, environmental, natural
resources and related business transactions.
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THE BOARD, BOARD COMMITTEES AND DIRECTOR INDEPENDENCE

During the year ended December 31, 2015, our Board held five meetings.  Each of the incumbent directors who were on our Board during 2015
attended at least 75% of the total number of meetings of the Board and the committees of the Board on which such director served for the full
year.  In 2008, we adopted a policy requiring members of our Board to attend each annual meeting of stockholders.  As a result of our May 2015
decision to reschedule our 2015 Annual Meeting to June 30, 2015 from its originally scheduled date, three of our directors, Nelson Chen, Mark
Lettes and Greg Raih were unable to attend our 2015 Annual Meeting.

Mr. Campoy, an independent Director, has served in the capacity of Chair of the Board since Patrick James first took a leave of absence in
February 2015.  As an independent non-executive Chair of the Board, Mr. Campoy is responsible for coordinating the activities of the other
independent directors, presiding over all meetings of the Board, including executive sessions; approving information sent to the Board;
approving meeting agendas for the Board; and approving meeting schedules to assure that there is sufficient time for discussion of all agenda
items.  The Chair of the Board has the authority to call meetings of the independent directors; and, if requested by major stockholders, ensure
that he/she is available for consultation and direct communication.

Our Board has a standing Audit Committee, Compensation Committee, Governance and Nominating Committee, and Technical Committee.  In
2013, the Finance Committee was re-established and continued throughout 2015 to provide assistance to the Board with respect to any
transactions that occur outside of the ordinary course of business including �financing transactions� as that term is defined in the committee
charter, mergers or acquisitions.  Our Finance Committee members are:  Mark A. Lettes (Chair), Ricardo M. Campoy, and Gregory P. Raih. 
The Technical Committee provides assistance to the Board with respect to technical studies and evaluations of the Company�s projects,
environmental and permitting compliance programs, and safety, health and environmental programs.  Our Technical Committee members are: 
Gary A. Loving (Chair), Bruce D. Hansen, Nelson F. Chen, and Tong Zhang.

8

Edgar Filing: General Moly, Inc - Form DEF 14A

25



Table of Contents

Our Board has approved written charters that govern each of our Audit Committee, Compensation Committee, Governance and Nominating
Committee, Technical Committee, and Finance Committee which are described in more detail below.  Copies of the charters of these five
committees are available on our corporate website at www.generalmoly.com under the �Governance � Board of Directors� tab under the �Investors�
tab.  Our Board has determined that Ricardo M. Campoy, Mark A. Lettes, Gary A. Loving, and Gregory P. Raih are independent directors in
accordance with the listing standards of the NYSE MKT.  There are no family relationships among any of our current directors and officers.

Stockholders may communicate with our Board or our non-management directors by sending written correspondence to General Moly, Inc.
Board, c/o Corporate Secretary, 1726 Cole Blvd., Suite 115 Lakewood, Colorado 80401, or by sending an email to info@generalmoly.com.  Our
Corporate Secretary will receive the correspondence and forward it to the Chair of the applicable Board committee or to any individual director
or directors to whom the communication is directed.

Audit Committee

Our Audit Committee members are: Mark A. Lettes (Chair), Ricardo M. Campoy, and Gregory P. Raih, all being independent directors in
accordance with the listing standards of the NYSE MKT and the additional criteria for independence of audit committee members set forth in
Rule 10A-3 under the Securities Exchange Act of 1934, as amended (the �Exchange Act�).  In addition, our Board has determined that each of
Mark A. Lettes and Gregory P. Raih is an �audit committee financial expert� as defined by SEC rules.  The Audit Committee held four meetings in
2015.  The primary purposes of the Audit Committee, as set forth in its charter, are to:  (1) provide independent review and oversight of the
Company�s accounting and financial reporting process, the system of internal control and management of financial risks; (2) manage the audit
process, including the selection, oversight and compensation of the Company�s independent auditors; (3) assist the Board in monitoring
compliance with laws and regulations and its code of business conduct; and (4) establish procedures for the receipt, retention and treatment of
complaints received by the Company regarding its accounting, internal controls or auditing matters.

Compensation Committee

In 2015, our Compensation Committee members were: Ricardo M. Campoy (Chair), Mark A. Lettes, and Gary A. Loving all being independent
directors in accordance with the listing standards of the NYSE MKT.  The Compensation Committee held four meetings in 2015.  The primary
purposes of the Compensation Committee, as set forth in its charter, are to:  (1) establish, administer and evaluate the compensation philosophy,
policies and plans for non-employee directors and executive officers; (2) make recommendations to the Board regarding director and executive
officer compensation; (3) review the performance and determine the compensation of the Chief Executive Officer, based on criteria including
the Company�s performance and accomplishment of long-term strategic objectives; (4) prepare an annual report on executive compensation for
inclusion in the Company�s proxy statement; and (5) assist management and the Board with respect to the analysis as to whether the Company�s
compensation policies and practices create risks that are reasonably likely to have a material adverse effect on the Company. The Compensation
Committee also reviews and, if appropriate, either as a committee or together with other independent directors of the Board (as directed by the
Board), approves any employment agreements, severance arrangements, retirement arrangements, change in control agreements and provisions,
and any special or supplemental benefits for each executive officer of the Company.  The committee also oversees the administration of the
Company�s Equity Incentive Plan.

In fulfilling its responsibilities, the Compensation Committee may form and delegate any or all of its responsibilities to subcommittees, when
appropriate, provided, however, that any such subcommittees shall meet all applicable independence requirements and that the Compensation
Committee shall not delegate to persons other than independent directors any functions that are required under applicable NYSE MKT rules and
federal securities laws, to be performed by independent directors. The Compensation Committee�s evaluation is based on criteria designed to help
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ensure that our Chief Executive Officer�s interests are aligned with the long-term interests of our stockholders, including the performance of our
business, accomplishment of long-term strategic objectives, the handling of extraordinary events, and the development of management.

The Compensation Committee had formerly engaged Towers Watson as its compensation consultant from 2008 (excluding 2009) � 2013, and
directed it to help develop and implement a sound executive compensation framework that will enable growth, reinforce consistency and support
transparency.  Neither Towers Watson nor any other compensation consultant has been engaged after 2013 due to the status of the suspended
development of the Mt. Hope Project and our cash conservation measures.  The prior work product of Towers Watson remains in place and is
available to assist the Compensation Committee in any future updating of our peer group concerning benchmark information.  The
Compensation Committee will continue to evaluate our cash conservation measures and in the future may utilize Towers Watson or another
compensation consultant to provide information and recommendations to the committee regarding various compensation matters, including
advising the committee on legislative and risk updates, reviewing incentive/business risk; executive turnover risk; and other risk factors,
including use of key performance indicators.
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Our human resources department, including our Chief Legal Officer, assists the Compensation Committee in its work.

Governance and Nominating Committee

In 2015, our Governance and Nominating Committee members were:  Gregory P. Raih (Chair), Ricardo M. Campoy, Mark A. Lettes, and
Gary A. Loving, all being independent directors in accordance with the listing standards of the NYSE MKT.  The Governance and Nominating
Committee held three meetings in 2015.  The primary purposes of the Governance and Nominating Committee, as set forth in its charter, are to: 
(1) establish criteria for selection of directors to serve on the Board; (2) identify individuals qualified to become directors and recommend
candidates for membership on the Board; (3) ensure that the Board, as a whole, is appropriately diverse and consists of individuals with various
and relevant career experience, relevant technical skills, industry knowledge and experience, financial experience and community ties;
(4) consider independence and any possible conflicts of interest for Board members and executive officers; (5) review and make
recommendations regarding the composition, size and tenure policies of the Board; (6) conduct an annual (or more frequently as circumstances
may dictate) evaluation of the performance and effectiveness of the Board; (7) recommend members of the Board to serve on Board committees
and as committee chairs; (8) review, evaluate and recommend changes to the Company�s Corporate Governance Guidelines; (9) annually review
and evaluate CEO performance; and (10) develop appropriate policies and principles for CEO succession planning.

While the selection of qualified directors is a complex, subjective process that requires consideration of many intangible factors, the Governance
and Nominating Committee and our Board take into account the following criteria, among others, in considering directors and candidates for the
Board:

•      judgment, experience, skills and personal character of the candidate;

•      diversity of the Board in its broadest sense; and

•      the needs of the Board.

The Governance and Nominating Committee conducts a preliminary assessment of each proposed nominee based upon the proposed nominee�s
resume and biographical information, the individual�s willingness to serve as a director of the Company, and other background information.  This
information is evaluated against the criteria set forth above and our specific needs at that time.  Based upon a preliminary assessment of the
candidate(s), those who appear best suited to meet our needs may be invited to participate in a series of interviews, which are used as a further
means of evaluating potential candidates.  On the basis of information learned during this process, the Governance and Nominating Committee
determines which nominee(s) to recommend to the Board to submit for election at the next annual meeting.  The Governance and Nominating
Committee uses the same process for evaluating all nominees, regardless of the original source of the nomination.

The Governance and Nominating Committee will consider nominees recommended by stockholders.  To date, we have not received any
recommendations from our stockholders requesting that the Board, or any of its committees, consider a nominee for inclusion among the Board�s
slate of nominees.  A stockholder wishing to submit a director nominee recommendation should comply with the provisions of our bylaws and
the provisions set forth under the heading �Stockholder Proposals and Recommendations for Director Nominees for the 2017 Annual Meeting.� 
Under the terms of our Governance and Nominating Committee Charter, we evaluate all nominees, including those recommended by
stockholders, by conducting appropriate inquiries into their backgrounds and qualifications; however, the Governance and Nominating
Committee may prefer nominees who are personally known to the existing directors and whose reputations are highly regarded.  The
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Governance and Nominating Committee will consider all relevant qualifications as well as the needs of the Company in terms of compliance
with applicable SEC and stock exchange rules.

Diversity is considered in the nominating process as described above and in our Governance and Nominating Committee Charter, which
provides that with regard to diversity, the committee will consider candidates for the Board regardless of gender, ethnicity or national origin and
that any search firm retained to assist the committee should be instructed to seek to include diverse candidates from traditional and
nontraditional candidate groups.  Although we do not have a separate Board diversity policy, the Governance and Nominating Committee
Charter provides that the committee is responsible for reviewing and making recommendations to the Board, as it may deem appropriate, in
order to ensure that the Board consists of persons with sufficiently diverse and independent background.

Risk Oversight

Our senior management is responsible for managing the risks facing the Company under the oversight and supervision of the Board.  While the
full Board is ultimately responsible for risk oversight at our Company, three of our Board committees assist the Board in fulfilling its oversight
function in certain areas of risk.  The Audit Committee assists the Board in fulfilling its oversight responsibilities with respect to risk in the areas
of financial reporting and internal controls.  The Compensation Committee assists the
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Board in fulfilling its oversight responsibilities with respect to risk in the area of compensation policies and practices.  The Technical Committee
assists the Board in fulfilling its oversight responsibilities with respect to the management of risks related to operations and safety.  Other
general business risks such as economic, regulatory and permitting are monitored by the full Board.  Senior management consults with the three
Board committees with risk assessment responsibilities, and the Board to suggest risk management topics to be presented to the Board, and
different risk management topics are addressed routinely in its meetings.  Risk management and assessment reports are regularly provided by
management to these committees and the full Board.

Compensation Risk Assessment

Our Compensation Committee considered whether our compensation program encouraged excessive risk taking by employees.  Based upon its
assessment, the committee does not believe that our compensation program encourages excessive or inappropriate risk-taking.  The committee
believes that the design of our compensation program, which historically has included a mix of annual and long-term incentives, cash and equity
awards and retention incentives, is balanced and does not motivate imprudent risk-taking.  With the continuing cash conservation efforts, our
compensation program has reinstituted salary reductions to our named executive officers, suspended cash and equity awards, and provide
retention incentives discussed under �Compensation Discussion and Analysis� below.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires our officers, directors, and any person who beneficially owns more than 10% of our common stock
to file reports of ownership and changes in ownership with the SEC.  Executive officers, directors, and more than 10% stockholders are required
by regulation to furnish us with copies of all Section 16(a) forms which they file.  During 2015, certain of our directors and executive officers
who own our stock filed Forms 4 with the SEC.  The information on these filings reflects the current ownership position of all such individuals. 
To the best of our knowledge and based solely on a review of the forms submitted to the Company, during 2015, all such filings by our
executive officers, directors and beneficial owners of more than ten percent of our common stock were timely made, except that the Form 3 for
Tong Zhang was filed one day late due to delays in receiving his Edgar filing codes, and a Form 3 for AMER is in the process of being filed.

Code of Business Conduct and Ethics

We have adopted a Code of Conduct and Ethics that applies to all of our employees, including our principal executive officer, principal financial
officer, and principal accounting officer.  A copy of our Code of Conduct and Ethics is available on our website at www.generalmoly.com under
the �Governance� tab under the �Investors� tab, and can also be obtained at no cost, by telephone at (303) 928-8599 or by mail at:  General
Moly, Inc., 1726 Cole Blvd., Suite 115 Lakewood, Colorado 80401, attention: Investor Relations.  We will disclose any amendments to or
waivers of the Code of Conduct and Ethics on our website.  We believe our Code of Conduct and Ethics is reasonably designed to deter
wrongdoing and promote honest and ethical conduct; provide full, fair, accurate, timely and understandable disclosure in public reports; comply
with applicable laws, rules and regulations; ensure prompt internal reporting of code violations; and provide accountability for adherence to the
code.

Vote Required
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The candidate receiving the highest number of votes will be elected.  If any candidate does not receive at least a majority of the votes cast in the
election, he must submit his resignation from the Board as described above.

Recommendation

The Board recommends that stockholders vote FOR each of two nominees for director.  If not otherwise specified, proxies will be voted FOR
each of the two nominees for director.

PROPOSAL 2 � ADVISORY VOTE TO APPROVE EXECUTIVE COMPENSATION

As required under Section 14A of the Securities Exchange Act, we are asking stockholders to vote to approve, on an advisory (non-binding)
basis, the compensation of our named executive officers as disclosed in this proxy statement in accordance with SEC rules.

As described in this proxy statement under the heading �Compensation Discussion and Analysis,� our executive compensation program is
historically designed to enable us to obtain and retain the services of experienced executives.  The compensation packages for our executive
officers are designed to promote teamwork as well as individual initiative and achievement.

11

Edgar Filing: General Moly, Inc - Form DEF 14A

31



Table of Contents

Our executive compensation program is designed to enhance stockholder value by aligning the financial interests of our executive officers with
those of our stockholders.  We have also historically designed our compensation program to motivate and reward executives whose knowledge,
skills and performance are critical to our success.  Compensation depends to a significant extent on the achievement of annual and long-term
performance goals.

In September 2013 we implemented a cost reduction program that continued into early 2015 and expired on its terms on January 15, 2015.  In
conjunction with the 2013 � 2015 cost reduction program, we also implemented a retention program, including equity incentives to our named
executive officers who remained with the Company through the earliest to occur of a financing plan for the Mt. Hope Project approved by the
Board of Directors, a Change of Control (as defined in the employment or change of control agreements between the Company and each of our
named executive officers); involuntary termination (absent cause); or January 15, 2015.

On January 14, 2015, we amended the Stay Incentive Agreement for Bruce Hansen, our CEO, providing a new RSU retention grant in
consideration for a one-year deferral of the payout of his cash stay incentive payment which was due January 15, 2015.  Additionally, on
January 15, 2015, the Compensation Committee approved a new retention program for our other officers including equity incentives, and cash
incentives for our non-executive managers.  The payout of the retention equity incentive to our officers and the deferred cash stay incentive
payment to Mr. Hansen described above, as well as cash incentives to non-executive managers, were to be paid out if the individual remained
with the Company through the earlier to occur of a financing plan for the Mt. Hope Project approved by the Board of Directors, a Change of
Control (as defined in the employment or change of control agreements between the Company and each of our named executive officers);
involuntary termination (absent cause); or January 15, 2016.  All retention equity incentive grants to our officers and cash stay incentives for our
non-executive managers, as well as the 2014 deferred cash stay incentive payment to Mr. Hansen vested on January 15, 2016 and were awarded.

With the continuation of cash conservation, ongoing suspension of development activities at our projects resulting from the depressed
molybdenum market and other factors, our compensation program for 2016 includes salary reductions for our named executive officers.  A
similar retention program, which included a greater than 50% reduction in the amount of equity incentives than the amount offered in the 2015
retention program, was implemented on January 16, 2016 for our named executive officers who remain with the Company through the earliest to
occur of a financing plan for the Mt. Hope Project approved by the Board of Directors, a Change of Control (as defined in the employment or
change of control agreements between the Company and each of our named executive officers); involuntary termination (absent cause); or
January 16, 2017.

Essential to our compensation philosophy is the omission of egregious or overly generous compensation, excessive perquisites or tax gross ups
on perquisites, repricing or replacement of stock awards, and hedging of Company stock.  For additional information about our executive
compensation program, please read the Compensation Discussion and Analysis beginning on page 18.

At our 2011 Annual Meeting, our stockholders voted in favor of holding an advisory vote to approve named executive officer compensation
each year.  Accordingly, the Board has determined to hold an annual advisory vote to approve our named executive officer compensation, until
such time as the next required advisory vote on the frequency of future votes to approve our named executive officer compensation.  At our 2016
Annual Meeting, we are again asking our stockholders to vote to approve, on an advisory basis, the compensation of our named executive
officers, as described in this proxy statement.  This proposal, commonly known as a �say-on-pay� proposal, gives our stockholders the opportunity
to express their views on the compensation of our named executive officers.  This vote is not intended to address any specific item of
compensation, but rather the overall compensation of our named executive officers and the philosophy, policies and practices described in this
proxy statement.  Accordingly, we are asking our stockholders to vote �FOR� the following resolution at our Annual Meeting:
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�RESOLVED, that the Company�s stockholders approve, on an advisory basis, the compensation paid to the Company�s named executive officers,
as disclosed pursuant to the compensation disclosure rules of the Securities and Exchange Commission, including the Compensation Discussion
and Analysis, compensation tables and narrative discussion.�

Vote Required

The affirmative vote of holders of a majority of the shares of common stock entitled to vote that are present in person or by proxy at the Annual
Meeting is required to approve this proposal.  However, the �say-on-pay� vote is advisory, and therefore not binding on the Company, the
Compensation Committee or our Board.  Our Board and our Compensation Committee value the opinions of our stockholders and will consider
the outcome of the vote when considering future decisions on the compensation of our named executive officers.
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Recommendation

The Board recommends that stockholders vote to approve the compensation of our named executive officers by voting FOR Proposal 2.  If not
otherwise specified, proxies will be voted FOR approval of our executive compensation.

PROPOSAL 3 - RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of our Board selected PricewaterhouseCoopers LLP as our independent registered public accounting firm for the fiscal
year ending December 31, 2016.  Our Board is asking stockholders to ratify the selection of PricewaterhouseCoopers LLP as our independent
registered public accounting firm for fiscal year 2016.  Although current law, rules, and regulations, as well as the charter of the Audit
Committee, require the Audit Committee to appoint, retain, and supervise our independent accountants, our Board considers the selection of our
independent registered public accounting firm to be an important matter of stockholder concern and is submitting the selection of
PricewaterhouseCoopers LLP for ratification by stockholders as a matter of good corporate practice.  If the stockholders do not ratify the
selection of PricewaterhouseCoopers LLP as our independent accountants, the Audit Committee will reconsider whether to retain
PricewaterhouseCoopers LLP.  Even if the selection of PricewaterhouseCoopers LLP is ratified, the Audit Committee in its discretion may
direct the appointment of a different independent registered public accounting firm at any time during the year if it determines that such a change
would be in the best interests of the Company and its stockholders.

Representatives of PricewaterhouseCoopers LLP are expected to be present at the Annual Meeting, will have the opportunity to make a
statement if they so desire, and are expected to be available to respond to appropriate questions.

Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

None.

Audit Fees

The aggregate fees billed, including out of pocket expenses, for professional services rendered by our principal accountants for the audit of our
annual consolidated financial statements and the internal control over financial reporting for the fiscal year ended December 31, 2015, as well as
multiple regulatory filings was $562,000. The aggregate fees billed, including out of pocket expenses, for the audit of our annual consolidated
financial statements and the internal control over financial reporting for the fiscal year ended December 31, 2014, including a regulatory filing,
was $649,300.

Audit-Related Fees
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There were no fees billed in the last two fiscal years for audit-related fees.

Tax Fees

The aggregate fees billed by our principal accountants for preparation of tax returns and tax consultations for the fiscal year ended December 31,
2015, is expected to be approximately $100,000. The aggregate fees billed by our principal accountants for preparation of tax returns and tax
consultations for the fiscal year ended December 31, 2014, were approximately $100,000.

All Other Fees

For both the fiscal year ended December 31, 2015 and 2014, we obtained accounting research software licenses for $1,872 each year.

Policy on Audit Committee Pre-Approval of Audit and Non-Audit Services of Independent Auditors

Our Audit Committee is responsible for appointing, setting compensation for and overseeing the work of our independent auditors.  The Audit
Committee has established a policy regarding pre-approval of all audit and non-audit services provided by the independent auditors.  All services
and fees paid to PricewaterhouseCoopers LLP, including tax fees, for the fiscal year ended December 31, 2015 were pre-approved by the Audit
Committee.  On an ongoing basis, management communicates specific projects and categories of services for which advance approval of the
Audit Committee is requested.  The Audit Committee reviews these requests and advises management if the Audit Committee approves the
engagement of the independent auditors for specific projects.  On a periodic basis, management reports to the Audit Committee regarding the
actual spending for such projects and services compared to the approved amounts. The Audit Committee may also delegate the ability to
pre-approve audit and permitted non-audit
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services to a subcommittee consisting of one or more Audit Committee members, provided that any such pre-approvals are reported on at a
subsequent Audit Committee meeting.

Vote Required

The affirmative vote of holders of a majority of the shares of common stock entitled to vote that are present in person or by proxy at the Annual
Meeting is required to approve the ratification of the selection of PricewaterhouseCoopers LLP as our independent registered accounting firm
for the current fiscal year.

Recommendation

The Board recommends that stockholders vote FOR Proposal 3.  If not otherwise specified, proxies will be voted FOR Proposal 3.
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PROPOSAL 4 - APPROVE AN AMENDMENT TO THE

GENERAL MOLY, INC. 2006 EQUITY INCENTIVE PLAN, AS AMENDED

The Board recommends that stockholders approve an amendment to the General Moly, Inc. 2006 Equity Incentive Plan, as amended and restated
in May 2010 (which we refer to as the 2006 Plan).  The 2006 Plan is being amended solely to increase the aggregate number of shares
authorized for issuance by 5,000,000 shares to 14,600,000 shares.  The amendment to the 2006 Plan was approved by our Board on March 23,
2016.

The 2006 Plan was most recently amended and restated on May 13, 2010, to increase the maximum number of shares of Company common
stock that may be issued pursuant to stock awards to 9,600,000 shares, to change the share counting provision to provide for net share counting
with respect to stock appreciation rights, to make other technical changes relating primarily to tax law and accounting rule changes and to make
other administrative changes intended to clarify certain provisions of the 2006 Plan.

We have historically made grants of equity awards under two plans, the 2003 Plan, which has expired, and the 2006 Plan.  We have also made
stock option grants to officers, directors and consultants outside of any plan.  See �Equity Compensation Plan Information.�  As of April 15, 2016,
the Company had 110,567,277 shares outstanding (excluding 89,535,000 shares issuable upon exercise of outstanding warrants).  As of April 15,
2016, (i) 1,193,030 shares of common stock were subject to outstanding awards under the 2006 Plan (excluding 1,306,970 stock appreciation
rights which are payable in shares of common stock, cash or a combination of cash and shares in the discretion of the Compensation Committee)
and (ii) 545,177 shares remained available for issuance under the 2006 Plan.  Based on the foregoing, if the amendment of the 2006 Plan is
approved, the total aggregate number of shares issued or issuable under the 2006 Plan will represent 7.7% of the Company�s total outstanding
shares (4.2% of outstanding shares assuming exercise of all outstanding warrants).

We are in the business of the exploration, development and mining of properties primarily containing molybdenum, with a strong, proven
management team with experience in mine development and corporate and project finance operations.  We anticipate transitioning into a
construction phase upon receipt of our water permits and completion of project financing and will, at that time, be hiring a substantial number of
employees.  The purpose of the increase in authorized shares for the 2006 Plan is to reserve shares sufficient to make awards to attract, retain
and motivate our employees, directors and consultants during our transition from a development stage company to an operating company. 
Because of our modest size, stage of development and cash conservation measures, our Board has determined that it is in the best interests of the
Company to approve the amendment of our 2006 Plan.  The Board believes that the increase in shares provided for in the amended 2006 Plan
represents a reasonable amount of potential equity dilution and allows the Company to continue awarding equity incentives, which are an
important component of our overall compensation program.

Summary of the 2006 Plan, as Proposed to be Amended

A summary of the 2006 Plan, as amended follows.  This summary is qualified in its entirety by reference to the General Moly, Inc. 2006 Equity
Incentive Plan, as Amended. A copy of the proposed amendment is attached to this proxy statement as Annex A.
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Eligibility and Types of Awards. The 2006 Plan provides for the grant of incentive stock options, nonqualified stock options,
restricted stock awards, restricted stock units and stock appreciation rights, which may be granted to our employees
(including officers), directors and consultants.  Each award is subject to an agreement between the Company and the
recipient that reflects the terms and conditions of the award.  As of April 15, 2016, 17 employees, no consultants and 6
non-employee directors of the Company are eligible to receive awards under the 2006 Plan.

Shares Subject to the Plan; Reversion of Shares.  The aggregate number of shares of the Company�s common stock, par value
$0.001 per share, that may be issued pursuant to awards granted under the 2006 Plan will not exceed 14,100,000.  The
number of shares of common stock that may be issued pursuant to incentive stock options is limited to the above
maximum shares issuable under the 2006 Plan.

All other terms and conditions remain unchanged from the 2006 Plan as in effect before the amendment.

New Plan Benefits

Future benefits under the 2006 Plan are not currently determinable.

Vote Required

The affirmative vote of holders of a majority of the shares of common stock entitled to vote that are present in person or by proxy at the
2016 Annual Meeting is required to approve the General Moly, Inc., 2006 Equity Incentive Plan, as Amended and Restated, May 2010, and
further Amended, June 2016.

Recommendation
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