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

General Moly, Inc
Form PRE 14A

May 01, 2015
Table of Contents

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of
the Securities Exchange Act of 1934 (Amendment No. )

Filed by the Registrant X

Filed by a Party other than the Registrant O

Check the appropriate box:

X Preliminary Proxy Statement

Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
Definitive Proxy Statement

Definitive Additional Materials

Soliciting Material under §240.14a-12

o © 0 ©

General Moly, Inc.
(Name of Registrant as Specified In Its Charter)

N/A
(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

X No fee required.
o Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

€8 Title of each class of securities to which transaction applies:

2) Aggregate number of securities to which transaction applies:

3) Per unit price or other underlying value of transaction computed pursuant
to Exchange Act Rule 0-11 (set forth the amount on which the filing fee is
calculated and state how it was determined):

“4) Proposed maximum aggregate value of transaction:

()] Total fee paid:

o Fee paid previously with preliminary materials.
o Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the

offsetting fee was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and
the date of its filing.

€8 Amount Previously Paid:

2) Form, Schedule or Registration Statement No.:
3) Filing Party:

“) Date Filed:



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




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

Table of Contents

General Moly, Inc.
1726 Cole Blvd., Suite 115

Lakewood, Colorado 80401

May 4, 2015

Dear Stockholder:

You are invited to attend General Moly s annual stockholders meeting. The meeting will be held on June 18, 2015, at 9:00 a.m., local Colorado
time, at the Marriott Denver West, 1717 Denver West Boulevard, Golden, 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 18, 2015

May 4, 2014

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 18, 2015, at the Marriott Denver West, 1717 Denver West Boulevard, Golden, Colorado 80401.
The meeting will be held to:

. elect one Class II member to the Board of Directors to serve until the 2018 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 2015
. approve of the issuance of shares of our common stock and warrants that together represent more than 20% of our outstanding

common stock, issued at a discount to the greater of book or market value of our common stock;
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. approve of an amendment to the Company s Certificate of Incorporation to increase the authorized common stock;

. approve of an amendment to the Company s Certificate of Incorporation to provide the Board of Directors the flexibility to effect a
reverse stock split of the Company s common stock; 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 May 4, 2015, 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 18, 2015

The Company s proxy statement, form of proxy card and 2014 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 18, 2015

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 18, 2015 at 9:00 a.m., local Colorado time, at the Marriott Denver West, 1717 Denver West Boulevard,

Golden, 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 May 10,

2015.

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 one Class I member to our Board to serve until the 2018 Annual Meeting of Stockholders and until their respective
successors are elected and qualified or until their earlier death, resignation, or removal in accordance with our Certificate of Incorporation,
Amended and Restated Bylaws, and Corporate Governance Guidelines;

10
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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
2015;

. approval of the issuance of shares of our common stock and warrants that together represent more than 20% of our outstanding

common stock, issued at a discount to the greater of book or market value of our common stock;

. approval of an amendment to the Company s Certificate of Incorporation to increase the authorized common stock;

. approval of an amendment to the Company s Certificate of Incorporation to provide the Board of Directors the flexibility to effect a
reverse stock split of the Company s common stock; and

. action 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 May 4, 2015, 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 95,368,979
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 may utilize the services of a proxy solicitation
firm. We will request brokers, custodians, nominees, and other record holders to forward copies of the proxies

11



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

Table of Contents

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 for their reasonable expenses.

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 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 each of the nominees, or may abstain. If the number of shares voted for anominee 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, by
non-binding vote, our executive compensation (Proposal 2) to ratify the selection of PricewaterhouseCoopers LLP as our independent registered
public accounting firm for fiscal 2015 (Proposal 3), and to approve the issuance of shares of our common stock and warrants that together
represent more than 20% of our outstanding common stock, issued at a discount to the greater of book or market value of our common stock
(Proposal 4). The affirmative vote of the holders of a majority of our issued and outstanding shares of common stock is required to approve the
amendment to the Company s Certificate of Incorporation to increase the authorized common stock (Proposal 5) and the amendment to the
Company s Certificate of Incorporation to effect a reverse stock split of the Company s common stock (Proposal 6)..

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 and 3. For purposes of determining whether Proposals 2 through 6 have received the
requisite vote, an abstention by a stockholder will have the same effect as a vote against the proposal.

12
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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, Proposals 4, 5 and 6 are also considered non-routine matters for which brokers are not permitted to vote shares without
customer direction. Therefore, brokers are not permitted to vote shares for Proposals 1, 2, 4, 5 and 6 without customer direction. Therefore, we
urge you to give voting instructions to your broker on all six 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 the outcome of a vote
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