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PART I. FINANCIAL INFORMATION

ITEM 1. CONDENSED FINANCIAL STATEMENTS (UNAUDITED)

SYSTEMONE TECHNOLOGIES INC.
CONDENSED BALANCE SHEETS

(In thousands, except share and per share data)

June 30, December 31,
2004 2003

(Unaudited)

ASSETS
Current assets:
Cash and cash equivalents $ 5,253 $ 8,359
Receivables, net of allowance of $2 and $0 136 7
Inventories 2,350 1,745
Prepaid and other assets 194 386
Assets held for sale 39 39

Total current assets 7,972 10,536
Property and equipment, net 453 540
Other assets 76 197

Total assets $ 8,501 $ 11,273

LIABILITIES, REDEEMABLE CONVERTIBLE
PREFERRED STOCK AND STOCKHOLDERS� DEFICIT

Current liabilities:
Accounts payable and accrued expenses $ 1,163 $ 1,165
Warranty accrual 210 241
Deferred revenue 36 64
Current installments of long-term debt and obligations
under capital leases 8 31

Total current liabilities 1,417 1,501
Long-term debt 14,874 29,150
Warranty accrual, non-current 101 176

Total liabilities 16,392 30,827
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Commitments and contingencies
Redeemable convertible preferred stock, $1.00 par value
per share. Authorized 1,500,000 shares, 205,396 issued
and outstanding (197,376 in 2003), at liquidation value 20,540 19,738
Less unamortized discount � (283)

Net redeemable convertible preferred stock 20,540 19,455

Stockholders� deficit:
Common stock, $0.001 par value per share. Authorized
25,000,000 shares, issued and outstanding 4,960,087 5 5
Additional paid-in capital 20,723 20,723
Deficit (49,159) (59,737)

Total stockholders� deficit (28,431) (39,009)

Total liabilities, redeemable convertible preferred stock
and stockholders� deficit $ 8,501 $ 11,273

See accompanying notes to condensed financial statements (unaudited).
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SYSTEMONE TECHNOLOGIES INC.
CONDENSED STATEMENTS OF OPERATIONS

FOR THE THREE AND SIX MONTHS ENDED JUNE 30, 2004 AND 2003
(Unaudited)

(In thousands, except share and per share data)

Three Months Ended Six Months Ended

June 30, June 30, June 30, June 30,
2004 2003 2004 2003

Revenue $ 358 $5,686 $ 842 $11,310
Cost of goods sold 335 3,498 823 6,877

Gross profit 23 2,188 19 4,433

Operating expenses:
Selling, general and administrative 811 789 1,538 1,443
Research and development 109 94 203 191

Total operating expenses 920 883 1,741 1,634

Operating (loss) income (897) 1,305 (1,722) 2,799

Other (expense) income:
Safety-Kleen termination fee income � � 4,000 �
Gain on Notes repurchase � � 10,217 �
Interest expense (341) (772) (697) (1,570)
Interest income 11 131 25 250

Other (expense) income, net (330) (641) 13,545 (1,320)

(Loss) income before income tax provision (1,227) 664 11,823 1,479

Income tax benefit (provision) 25 (17) (160) (33)

Net (loss) income (1,202) 647 11,663 1,446
Dividends and accretion of discount on
redeemable convertible preferred stock (503) (551) (1,085) (1,103)
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Net (loss) income available to common
shares $(1,705) $ 96 $10,578 $ 343

Basic net (loss) income per common share $ (.34) $ .02 $ 2.13 $ .07

Diluted net (loss) income per common
share $ (.34) $ .02 $ 1.04 $ .06

See accompanying notes to condensed financial statements (unaudited).
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SYSTEMONE TECHNOLOGIES INC.
CONDENSED STATEMENTS OF CASH FLOWS

FOR THE SIX MONTHS ENDED JUNE 30, 2004 AND 2003
(Unaudited)

(In thousands)

June 30, June 30,
2004 2003

Cash flows provided by operating activities:
Net income $ 11,663 $ 1,446
Adjustments to reconcile net income to net cash provided by operating
activities:
Depreciation 85 223
Amortization of debt issue costs 37 70
Interest accrued on convertible debt and amortization of note discounts 446 799
Gain on Notes repurchase (10,217) �
Changes in operating assets and liabilities:
Receivables (129) (1,187)
Inventories (605) (216)
Prepaid and other assets 106 139
Accounts payable and accrued expenses (2) 499
Warranty accrual (106) 144
Deferred revenue (28) (17)

Net cash provided by operating activities 1,250 1,900

Cash flows provided by (used in) investing activities:
Purchase of equipment (5) (21)
Return of equipment 7 �

Net cash provided by (used in) investing activities 2 (21)

Cash flows used in financing activities:
Repayments of Subordinated Convertible Notes (2,916) �
Repayments of revolving credit loan (1,435) (1,282)
Repayments of capital lease obligations (7) (93)

Net cash used in financing activities (4,358) (1,375)

Net (decrease) increase in cash and cash equivalents (3,106) 504
Cash and cash equivalents at beginning of period 8,359 505
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Cash and cash equivalents at end of period $ 5,253 $ 1,009

Supplemental disclosures:
Cash paid for interest $ 194 $ 705

Non-cash financing and investing activities:
Acquisition of equipment through a capital lease $ � $ 23

See accompanying notes to condensed financial statements (unaudited).

5

Edgar Filing: SYSTEMONE TECHNOLOGIES INC - Form 10QSB

Table of Contents 9



Table of Contents

SYSTEMONE TECHNOLOGIES INC.
NOTES TO CONDENSED FINANCIAL STATEMENTS

(UNAUDITED)

THE COMPANY AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES AND NEW
ACCOUNTING PRONOUNCEMENTS

The Company designs, manufactures and sells a full line of patented, self-contained, recycling industrial parts washers
(the �SystemOne® Washers�), for use in the automotive, aviation, marine and general industrial repair markets. The
Company has been awarded eleven patents for its products, which incorporate innovative, proprietary resource
recovery and waste minimization technologies to distill contaminated solvents and yield pure solvent allowing
cleaning solvents to be used, recycled and re-used perpetually, thus eliminating the need for costly and dangerous
storage, transportation, and off-site processing of hazardous waste.

The Company was incorporated as Mansur Industries Inc. in November 1990 and, as a development stage company,
devoted substantially all of its resources to research and development programs related to its full line of
self-contained, recycling industrial parts washers until June 1996. The Company commenced its planned principal
operations in July 1996 and began to generate significant revenue from product sales commencing in 1997. Between
1997 and 2000, the Company developed a national direct marketing and distribution organization, including the
establishment of regional distribution centers and a service fleet, to market its products directly to customers.

Shifting its strategy in late 2000, the Company appointed Safety-Kleen Systems, Inc., a wholly-owned subsidiary of
Safety-Kleen Corp. (collectively, �Safety-Kleen�), the exclusive distributor for SystemOne® parts washers in the United
States, Puerto Rico, Canada and Mexico (the �Territory�) under the Marketing and Distribution Agreement, dated
November 14, 2000, as amended and restated as of March 8, 2001 (the �Exclusive Marketing Agreement�). This
strategic shift allowed the Company to eliminate its entire national direct sales and service infrastructure permitting a
significant reduction in the Company�s operating expenses. Also, during 2000 the Company�s operating subsidiary was
merged with and into the Company and the Company changed its name to SystemOne Technologies Inc.

On September 30, 2003, the Company entered into a Comprehensive Settlement Agreement (the �Settlement
Agreement�) with Safety-Kleen that, among other things, terminated the Exclusive Marketing Agreement. For more
information regarding the termination of the Exclusive Marketing Agreement, its potential effect on the Company�s
financial position, and management�s plans for the future see note 2 below. Because Safety-Kleen was the Company�s
only customer, the Company must establish new distribution channels for its products and is currently undertaking
that effort.

(1) BASIS OF PRESENTATION

The accompanying unaudited condensed interim financial statements have been prepared pursuant to the federal
securities rules and regulations promulgated by the Securities and
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Exchange Commission for reporting on a Quarterly Report on Form 10-QSB. Accordingly, certain information and
notes required by accounting principles generally accepted in the United States of America for complete financial
statements are not included herein. The interim statements should be read in conjunction with the financial statements
and notes thereto included in the Company�s Annual Report on Form 10-KSB for the year ended December 31, 2003
as filed with the Securities and Exchange Commission.

Management acknowledges its responsibility for the preparation of the accompanying interim financial statements,
which reflect all adjustments considered necessary, in the opinion of management, for a fair presentation. The results
of operations for the interim periods are not necessarily indicative of the results of operations for the entire year.

(2) LIQUIDITY AND OUTLOOK

On September 30, 2003, the Company entered into the Settlement Agreement with Safety-Kleen to terminate the
Exclusive Marketing Agreement. The Settlement Agreement provided for a total payment of $14 million to the
Company, consisting of a termination fee and a lump sum payment of the accumulated deferred price on the
approximately 30,000 parts washer units shipped to Safety-Kleen under the Exclusive Marketing Agreement prior to
its termination. Of this amount, the Company received $10 million during the fourth quarter of 2003 and the balance
during the first quarter of 2004. In addition, the Settlement Agreement (i) canceled all remaining purchase
commitments under the Exclusive Marketing Agreement, effective as of October 1, 2003, (ii) settled all disputes
regarding the Exclusive Marketing Agreement, and (iii) released the parties from any and all claims that each may
have against the other. Safety-Kleen was also given the right (but not the obligation) in 2005 to purchase the lesser of
up to 3,000 parts washer units or one-sixth of the Company�s then annual production capacity. (Approximately 3,750
units would have been shipped every quarter of 2004 under the Exclusive Marketing Agreement.)

Because Safety-Kleen was the Company�s only customer, the Company began undertaking the development of new
third party distribution channels for its products in January. To date the Company has identified and communicated
with 389 potential distributors nationwide from which the Company anticipates appointing approximately 40-50
distributors. Approximately 18 distributors have been appointed to date and the Company expects to continue with the
appointment of new distributors through the end of the year. Although there can be no assurance, the Company
believes that sales should increase in the last two quarters of 2004 as its new distribution channels ramp up.

During March 2004, the Company repurchased and retired $13.5 million principal amount of its 8.25% Subordinated
Convertible Note due December 31, 2005 (the �Notes�) for an aggregate purchase price of $2.9 million. The Company
recognized a pre-tax gain of approximately $10.2 million in the first quarter of 2004 on the repurchase and retirement
of these Notes. See note 8 for further discussion.

During June 2004 the Company laid off seven employees and reduced the salaries of several others, including
executive management, in order to conserve cash and streamline corporate
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operations and administration. The Company recognized expense of approximately $65,000 in the three months ended
June 30, 2004 in relation to the severance and benefits continuation granted to the seven employees. In addition,
manufacturing labor hours were reduced by 20% pending improvement in the level of unit sales. The savings resulting
from these cost reduction efforts is estimated at $700,000 annually. However, should the Company�s sales increase,
there might be the need to replace certain of these individuals. Further, management expects consulting expenses to
increase in 2005 as a result of the implementation of Section 404 of the Sarbanes-Oxley Act.

The Company believes that it has sufficient cash reserves to meet its operating cash requirements through 2005 prior
to the maturity of the outstanding long term debt, in addition to the potential for additional borrowings under the
Senior Revolver. However, if none of the outstanding convertible debt and convertible preferred stock is converted to
common stock or purchased at a discount, significant amounts of cash would be required to repay long term debt,
accrued interest and redeemable preferred stock as follows:

DEBT PLUS
INTEREST

PREFERRED
STOCK TOTAL

2004 197,811 197,811
2005 16,712,316 16,712,316
2006 23,618,000* 23,618,000

Total $ 16,910,127 $ 23,618,000 $ 40,528,127

* Assuming no pre-payment in full of the Notes (as defined herein).
Based on current plans and projections, it is unlikely that the Company will generate sufficient internal cash flow to
repay its long term debt and redeem its preferred stock in a timely fashion in 2005 and 2006. Accordingly, the
Company anticipates that it will be necessary to refinance such obligations through additional debt or equity
financings. There can be no assurance that the Company�s current efforts to rebuild its distribution system will
generate a sufficient level of financial performance and cash flow necessary to permit such refinancing on acceptable
terms nor can there be any assurance that any such refinancing would be available at all. In addition, if the Company�s
efforts to increase its sales is unsuccessful or requires more time and expense than currently anticipated, the Company
could be required to further reduce its operating costs.

As a result of the Company�s termination of its relationship with Safety-Kleen, its significant indebtedness and
stockholder�s deficiency, the audit report accompanying its financial statements as of and for the year ended
December 31, 2003 notes that there is substantial doubt about the Company�s ability to continue as a going concern.

(3) STOCK BASED COMPENSATION

The Company accounts for stock options issued using the intrinsic value method and, accordingly, no compensation
cost has been recognized for stock options granted as such options granted had an exercise price greater than or equal
to the market value of the underlying common stock on the date of the grant. For options granted under variable
accounting, compensation cost

8
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is recognized for the difference between the exercise price and the market price of the common shares until such
options are exercised, expired or forfeited. No compensation cost has been recognized for options under the variable
accounting provision because performance criteria have not yet been met. Compensation cost will be recognized if
and when the performance criteria are met, based on the excess of the market price over the exercise price at that date.

Per share weighted-average fair value on the date of grant of stock options granted during 2003 ranged from $.28 to
$.47 and was $1.17 in 2002; using the Black-Scholes option pricing model with the following assumptions:
2003-expected dividend yield of zero percent, risk-free interest rate of 5.07 percent, expected life of seven years and a
volatility ranging from 58.6 to 166.1 percent; 2002-expected dividend yield of zero percent, risk-free interest of
4.78 percent, expected life of seven years and a volatility rate of 86.6 percent.

If the Company determined compensation cost based on the fair value of the options at the grant date, the Company�s
net income (loss) to common shares and basic and diluted net loss per common share would have reflected the pro
forma amounts shown below:

FOR THE THREE MONTHS
ENDED JUNE 30,

2004 2003

Net (loss) income available to common shares:
As reported $ (1,705) $ 96
Incremental compensation expense (14) (21)

As adjusted $ (1,719) $ 75

Basic (loss) earnings per share:
As reported $ (.34) $ .02
As adjusted $ (.35) $ .02
Diluted (loss) earnings per share
As reported $ (.34) $ .02
As adjusted $ (.35) $ .01

FOR THE SIX MONTHS
ENDED JUNE 30,

2004 2003

Net income available to common shares:
As reported $ 10,578 $ 343
Incremental compensation expense (28) (43)

As adjusted $ 10,550 $ 300

Basic earnings per share:
As reported $ 2.13 $ .07
As adjusted $ 2.13 $ .06
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Diluted earnings per share
As reported $ 1.04 $ .06
As adjusted $ 1.04 $ .05
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(4) REVENUE RECOGNITION

The Company currently recognizes revenue at the time of shipment (F.O.B. plant) for the total sales price of each unit
shipped.

Pursuant to the Exclusive Marketing Agreement, which was terminated in 2003, the price charged to Safety-Kleen
was determined annually based on the actual manufacturing costs incurred during a specified three-month period of
the previous year. Under the Exclusive Marketing Agreement, the price for each unit purchased by Safety-Kleen
consisted of two components: a standard price payable on net 30-day terms from the date of shipment and a deferred
price (approximately 12% of the total price) payable in equal installments over a 12-quarter period. The Company
recognized revenue at the time of shipment (F.O.B. plant) for the total sales price, but applied a discount to reflect the
present value of the 12 quarterly deferred price payments utilizing a discount rate of 14% which was the interest rate
then paid on the Company�s Senior Revolver. In addition, the Company recognized imputed interest income over the
discount period as the deferred portion of the purchase price was amortized over the scheduled payment period. The
receivable related to the deferred portion of the purchase price and interest income recognized through September 30,
2003 was paid pursuant to the Settlement Agreement.

The collectability of receivables is evaluated routinely and, if deemed necessary, the Company records an allowance
for doubtful accounts. The allowance for doubtful accounts was $2,000 at June 30, 2004 and $0 at December 31,
2003. The Company wrote off all uncollectible receivables against the reserve in fiscal year 2003.

Deferred revenue on the balance sheet relates to extended two-year warranty contracts purchased by customers and is
recognized in income on the straight-line basis over the term of each contract.

(5) BASIC AND DILUTED INCOME PER SHARE

In accordance with the requirements of SFAS No. 128, Earnings Per Share (SFAS No. 128), basic earnings per share
is computed by dividing net income or loss by the weighted average number of shares outstanding. Diluted income per
share is calculated using the weighted average number of shares outstanding during the period plus the additional
dilutive effect of common share equivalents. Options and warrants are accounted for under the treasury stock method
while convertible securities are accounted for under the if-converted method. Under the if-converted method,
securities are assumed to be converted at the beginning of the period if the conversion of those shares would be
dilutive.

10
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The following reconciles the components of the earnings per share (EPS) computation (in thousands) for the three
months ended June 30:

2004 2003

(In thousands, except per Income Shares Per-Share
Income
(Loss) Shares Per-Share

share data) (Numerator)(Denominator) Amount (Numerator)(Denominator) Amount

Earnings per common share:
Net (loss) income $ (1,202) 4,960 $ 647 4,945
Dividends on Redeemable Convertible
Preferred Stock (503) (551)

Net (loss) income applicable to
common shareholders $ (1,705) 4,960 $ (.34) $ 96 4,945 $ .02
Effect of dilutive securities:
Warrants � � � 782

Net (loss) income applicable to
common shareholders plus assumed
conversions $ (1,705) 4,960 $ (.34) $ 96 5,727 $ .02

The following reconciles the components of the earnings per share (EPS) computation (in thousands) for the six
months ended June 30:

2004 2003

(In thousands, except per Income Shares Per-Share
Income
(Loss) Shares Per-Share

share data) (Numerator)(Denominator) Amount (Numerator)(Denominator) Amount

Earnings per common share:
Net income $ 11,663 4,960 $ 1,446 4,913
Dividends on Redeemable Convertible
Preferred Stock (1,085) (1,103)

Net income applicable to common
shareholders $ 10,578 4,960 $ 2.13 $ 343 4,913 $ .07
Effect of dilutive securities:
Warrants � 742 � 814
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Preferred Stock C 436 2,885 � �
Preferred Stock B 337 1,633 � �
Preferred Stock D 312 800 � �
Subordinated Convertible Notes 398 580 � �

Net income applicable to common
shareholders plus assumed
conversions $ 12,061 11,600 $ 1.04 $ 343 5,727 $ .06

For the three months ended June 30, 2004, the following were outstanding, but were not included in the computation
of diluted income per share because they are antidilutive due to the
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Company�s loss: (i) warrants to purchase 29,750, 1,250, 942,858, 571,428 and 779,687 shares of common stock at
exercise prices of $19.50, $11.50, $3.50, $3.50 and $0.01 per share, respectively, (ii) Series B, C and D convertible
preferred stock and the Notes (including accrued payment-in-kind interest) convertible into 1,632,628, 2,885,314,
800,086 and 580,179 shares of common stock at conversion prices of $4.68, $3.50, $3.50 and $17.00, respectively,
and (iii) options to purchase 407,328 shares of common stock at exercise prices ranging from $1.00 to $19.50.

For the three months ended June 30, 2003, the following were outstanding, but were not included in the computation
of diluted income per share because the exercise prices were greater than the average market price of the common
shares: (i) warrants to purchase 29,750, 1,250, 942,858, 571,428 and 1,134,615 shares of common stock at exercise
prices of $19.50, $11.50, $3.50, $3.50 and $3.50 per share, respectively, (ii) Series B, C and D convertible preferred
stock and the Notes (including accrued payment-in-kind interest) convertible into 1,505,833, 2,667,629, 737,943 and
1,327,462 shares of common stock at conversion prices of $4.68, $3.50, $3.50 and $17.00, respectively, and (iii)
options to purchase 533,716 shares of common stock at exercise prices ranging from $2.50 to $19.50.

For the six months ended June 30, 2004, the following were outstanding, but were not included in the computation of
diluted income per share because the exercise prices were greater than the average market price of the common shares:
(i) warrants to purchase 29,750, 1,250, 942,858 and 571,428 shares of common stock at exercise prices of $19.50,
$11.50, $3.50 and $3.50 per share, respectively, and (ii) options to purchase 407,328 shares of common stock at
exercise prices ranging from $1.00 to $19.50.

For the six months ended June 30, 2003, the following were outstanding, but were not included in the computation of
diluted income per share because the exercise prices were greater than the average market price of the common shares:
(i) warrants to purchase 29,750, 1,250, 942,858, 571,428 and 1,134,615 shares of common stock at exercise prices of
$19.50, $11.50, $3.50, $3.50 and $3.50 per share, respectively, (ii) Series B, C and D convertible preferred stock and
the Notes (including accrued payment-in-kind interest) convertible into 1,505,833, 2,667,629, 737,943 and 1,327,462
shares of common stock at conversion prices of $4.68, $3.50, $3.50 and $17.00, respectively, and (iii) options to
purchase 533,716 shares of common stock at exercise prices ranging from $2.50 to $19.50.

(6) INCOME TAXES

Income taxes are accounted for under the asset and liability method. Deferred tax assets and liabilities are recognized
for the future tax consequences attributable to differences between the financial statement carrying amounts of
existing assets and liabilities and their respective tax bases and operating loss and tax credit carry-forwards. Deferred
tax assets and liabilities are measured using enacted tax rates expected to apply to taxable income in the years in
which those temporary differences are expected to be recovered or settled. The effect on deferred tax assets and
liabilities of a change in tax rates is recognized in income in the period that includes the enactment date. Realization of
deferred tax assets associated with federal and state net operating loss carry-forwards (�NOLs�) is dependent upon
generating sufficient taxable income prior to their expiration. The Company believes that there is a risk that these
NOLs may expire unused
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and accordingly, has established a valuation reserve against them in full. The current income tax provision of
$160,000 represents the Company�s estimated federal Alternative Minimum Tax (�AMT�) liability on pre-tax income for
the first six months ended June 30, 2004, after considering the utilization of NOL�s. The Company recognized a
pre-tax loss for the three months ended June 30, 2004 and the decreased income tax provision reflects the benefit
recognized during this period.

(7) PRODUCT WARRANTY

Prior to 2004, the Company generally warranted that its products would be free of material defects during a three-year
warranty period. Pursuant to the Exclusive Marketing Agreement, Safety-Kleen assumed all service, maintenance and
repair responsibilities for the Company�s installed base of SystemOne® parts washers including units sold prior to the
Exclusive Marketing Agreement and units sold pursuant to the Exclusive Marketing Agreement. The Company is
responsible solely for the cost of parts required for warranty repairs during the warranty period for all units sold. For
units sold prior to the Exclusive Marketing Agreement, the Company agreed to pay Safety-Kleen a total one-time fee
of $500,000 for all warranty service to be performed by Safety-Kleen on these units, which amount was fully paid as
of December 31, 2003. For units sold pursuant to the Exclusive Marketing Agreement, Safety-Kleen is responsible for
the labor cost of all service, maintenance and repair during the warranty period. The Company accrues estimated
warranty costs as the parts washers are sold to customers. Such accrued warranty costs consist of the estimated cost of
parts projected to be consumed during the remaining warranty period based on actual parts used during the previous
25-month period. Under the Settlement Agreement, the Company is required to continue to supply any warranty
related parts free of charge in accordance with, and for the balance of, the three-year warranty period applicable to
units sold to Safety-Kleen. The Company will also continue to provide repair and replacement parts for the items not
covered by warranty at Safety-Kleen�s expense. Effective January 1, 2004, all of the Company�s products are offered
with a one-year parts only limited warranty.

The table below sets forth warranty accrual activity during the six month periods ended June 30:

2004 2003

Beginning balance $ 417,000 $ 674,000
Warranty provision 5,000 341,000
Warranty payments (111,000) (197,000)

Ending balance $ 311,000 $ 818,000

(8) REPURCHASE OF SUBORDINATED CONVERTIBLE NOTES

Early in the first quarter, based on then existing plans and estimates and taking into account the expected investment
necessary to rebuild the Company�s marketing and sales distribution system, management allocated approximately $5
million of available cash to reduce and retire certain indebtedness of the Company, which as of December 31, 2003,
included $23,155,512 principal amount of the Notes and $4,893,348 of the Promissory Notes due December 31, 2005
(the �Secured Notes�), including accrued interest. Although the Notes are subordinated to the
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Company�s outstanding Secured Notes, the holders of the Secured Notes consented to the Company�s purchase of the
Notes before repaying the Secured Notes.

On March 15, 2004, the Company repurchased and retired $13,500,000 principal amount of the Notes for an aggregate
purcha"bottom" bgcolor="#CCEEFF" style="background:#CCEEFF;padding:0in 0in 0in 0in;width:2.5%;">

9.1

%

BlackRock Institutional Trust Company, N.A.

BlackRock Fund Advisors

Barclays Capital Inc. (6)

3,754,560

4.1

%
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Executive Officers:

Bruce D. Hansen (7)

1,583,333

1.7

%

David A. Chaput (8)

360,833

*

%

Robert I. Pennington (9)

526,333

*

%

Lee M. Shumway (10)
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194,912

*

%

R. Scott Roswell

3,300

*

%

Directors (not including Chief Executive Officer):

Ricardo M. Campoy (11)

258,553

*
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Name and Address of Beneficial Owner (1)

Amount and
Nature of
Beneficial

Ownership
Percent of
Class (2)

Patrick M. James (12) 36,250 *%
Mark A. Lettes (13) 140,100 *%
Gary A. Loving 78,648 *%
Richard F. Nanna 388,003 *%
Gregory P. Raih (14) 75,000 *%
R. David Russell (15) 1,285,070 1.4%
Andrew G. Sharkey, III (16) 63,562 *%
Hui (Steven) Xiao (3) 11,843,341 13.1%

Directors and executive officers as a group (14 persons) (17) 16,837,238 18.2%

* Less than 1%.

(1) The address for each of our directors and officers, other than Mr. Xiao, is 1726 Cole Blvd., Suite 115, Lakewood, Colorado 
80401.  The address for Mr. Xiao is Suite 2903, 9 Castlereagh Street, Sydney NSW 2000, Australia.

(2) Based on 90,690,011 shares of our common stock outstanding as of April 15, 2011.  In accordance with SEC rules, percent of
class as of April 15, 2011, 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 our stock outstanding, plus the number of shares exercisable by that person or group within 60 days of the
record date.

(3) Based on a Schedule 13D jointly filed with the SEC on December 29, 2010, by Hanlong (USA) Mining Investments, Inc.
(�Hanlong USA�) and Hui (Steven) Xiao.  Hanlong USA and Mr. Xiao share the power to vote, direct the vote, dispose and direct the disposition
of all shares shown as beneficially owned by them.  All of the voting and investment power with respect to shares held in the name of Hanlong
USA have been delegated to Mr. Xiao.  The address for both Hanlong USA and Mr. Xiao is Suite 2903, 9 Castlereagh Street, Sydney NSW
2000, Australia.

Based on a Form 3/A jointly filed with the SEC on March 3, 2011, by Hanlong USA, Hanlong Resources Ltd (�Hanlong Resources�), Sichuan
Hanlong Group Co., Ltd (�Sichuan Hanlong�), Geng Liu, YiFan Liu, XiaoPing Liu, and Xue Yang, the shares that are directly owned by Hanlong
USA are also indirectly beneficially owned by each of Hanlong Resources, Sichuan Hanlong, Geng Liu, YiFan Lui, XiaoPing Liu, and Xue
Yang.  The Form 3/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 which is above)
are: (a) in the case of Hanlong Resources, Suite 2903, 9 Castlereagh Street, Sydney C3 2000, Australia; (b) in the case of Sichuan Hanlong, 20F,
Hongda Building, No. 2 East Jin Li Road, Chengdu, Sichuan, F4  610041, China; (c) in the case of Geng Liu, No. 32 Unit 3, Building 2,
Shunsha St. No. 8, Jinniu District, Chengdu, Sichuan, F4  610000, China; (d) in the case of YiFan Liu, 20F, Hongda Building, No. 2 East Jin Li
Road, Chengdu, Sichuan, F4  610041, China; (e) in the case of XiaoPing Liu, 5-1 Unit 2, Zhongnanzheng St. No. 6, Wuhon District, Chengdu,
Sichuan, F4  610000, China; and (f) in the case of Xue Yang, Suites 2-2, No. 3 Danyuan, No. 6 Zhongnanzheng St., Wuhon District, Chengdu,
Sichuan, F4  610000, China.
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(4) Based on a Schedule 13D/A jointly filed with the SEC on January 4, 2011, by Coghill Capital Management, LLC (�Coghill
Capital�), CCM Master Qualified Fund, Ltd. (�Coghill Master Qualified Fund�), CCM Special Holdings Fund, LP (�Coghill Special Holdings Fund�)
and Clint D. Coghill and a Form 4 filed by Coghill Capital and Mr. Coghill on January 3, 2011: (a) Coghill Capital, the investment manager of
Coghill Master Qualified Fund and Coghill Special Holdings Fund, may be deemed to beneficially own 9,225,360 of such shares and has shared
voting and dispositive power for all such shares; (b) Coghill Master Qualified Fund beneficially owns 4,519,740 of such shares and has shared
voting and dispositive power for all such shares; (c) Coghill Special Holdings Fund beneficially owns 4,705,620 of such shares and has shared
voting and dispositive power for all such shares; (d) Mr. Coghill, the President and majority owner of Coghill
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Capital, may be deemed to beneficially own 9,225,360 of such shares and has shared voting and dispositive power for all such shares.  Each of
Coghill Capital and Mr. Coghill disclaim beneficial ownership of the securities except to the extent of their pecuniary interest therein. 
Beneficial ownership information includes 500,000 shares of common stock that each of Coghill Master Qualified Fund and Coghill Special
Holdings Fund have the right to acquire within 60 days of the record date upon the exercise of outstanding non-voting warrants.  The address for
each of Coghill Capital, Coghill Master Qualified Fund, Coghill Special Holdings Fund and Mr. Coghill is 1 N. Wacker Dr., Ste. 4350,
Chicago, Illinois  60606.

(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) a Schedule 13F filed by BlackRock Institutional Trust Company, N.A. (which prior to a name change which was
effective on December 1, 2009, reported for 13F purposes as Barclays Global Investors N.A.) with the SEC on February 12, 2010, which
disclosed sole voting and disposition power for 1,791,547 shares of our common stock , (b) a Schedule 13F filed by BlackRock Fund Advisors
(which prior to a name change which was effective on December 1, 2009, reported for 13F purposes as Barclays Global Fund Advisors) with the
SEC on February 12, 2010, which disclosed sole voting and disposition power for 1,467,740 shares of our common stock, and (c) a Schedule
13F-HR filed by Barclays PLC with the SEC on February 17, 2010, which disclosed sole voting and disposition power for 495,273 shares of our
common stock by Barclays Capital Inc.  The address for BlackRock Institutional Trust Company, N.A. and BlackRock Fund Advisors is 400
Howard Street, San Francisco, CA  94105 and the address for Barclays Capital Inc. is 1 Churchill Place, London, England  E14 5HP.

(7) Includes 750,000 shares issuable upon the exercise of vested options and options exercisable within 60 days and 133,333 stock
appreciation rights that are vested or scheduled to vest within 60 days, which are payable in shares of common stock.  See the �Outstanding
Equity Awards at December 31, 2010� table for additional information.

(8) Includes 250,000 shares issuable upon the exercise of vested options and options exercisable within 60 days and 53,333 stock
appreciation rights that are vested or scheduled to vest within 60 days, which are payable in shares of common stock, and 55,500 shares held in
Mr. Chaput�s individual retirement account.  See the �Outstanding Equity Awards at December 31, 2010� table for additional information.

(9) Includes 150,000 shares issuable upon the exercise of vested options and options exercisable within 60 days, 145,000 shares of
restricted stock, 53,333 stock appreciation rights that are vested or scheduled to vest within 60 days, which are payable in shares of common
stock, and 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.  See the �Outstanding Equity Awards at December 31, 2010� table for additional information.

(10) Includes 100,000 shares issuable upon the exercise of vested options and options exercisable within 60 days and 6,513 stock
appreciation rights that are vested or scheduled to vest within 60 days, which are payable in shares of common stock.  See the �Outstanding
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Equity Awards at December 31, 2010� table for additional information.

(11) Includes 150,000 shares issuable upon the exercise of vested options and options exercisable within 60 days.

(12) All of such shares are held in the name of a trust for which Mr. James and his wife are trustees.
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(13) Includes 100,000 shares issuable upon the exercise of vested options and options exercisable within 60 days.

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

(15) Includes 20,000 shares issuable upon the exercise of vested options and options exercisable within 60 days.

(16) All of such shares are held in the name of a trust for which Mr. Sharkey is trustee.

(17) Includes 1,520,000 shares issuable upon the exercise of vested options and options exercisable within 60 days and 145,000 shares
of restricted stock, and 246,512 stock appreciation rights that are vested or scheduled to vest within 60 days, which are payable in shares of
common stock.
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PROPOSAL 1 - ELECTION OF DIRECTORS

Our Board currently consists of 10 members.  Pursuant to our bylaws, the members of our Board have been divided into three classes.  The term
of office for the Class I members of our Board, consisting of four members, expires at our 2011 Annual Meeting.  The term of office for the
Class II members of our Board, consisting of three members, expires at our 2012 Annual Meeting.  The term of office for the Class III members
of our Board, consisting of three members, expires at our 2013 Annual Meeting.  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, four Class I directors are to be elected and will serve for a term of three years and until their successors are elected and
qualified. The following nominees for election as Class I directors at this Annual Meeting are recommended by our Board:

Patrick M. James

Gary A. Loving
Richard F. Nanna

Gregory P. Raih

If any of the nominees 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(s) as may be recommended by our existing Board.  The four nominees receiving
the highest number of votes cast at the Annual Meeting will be elected as Class I directors for a term of three years and until their successors are
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
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
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We have provided information below about our director nominees, two of whom are incumbent directors and two of whom were appointed by
the Board subsequent to our 2010 Annual Meeting of Stockholders, 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 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.

Messrs. Loving and Nanna are incumbent directors; Messrs. James and Raih joined the board since the last annual meeting of stockholders. 
Mr. James was identified by a professional search firm that was retained to assist the Governance and Nominating Committee in identifying,
evaluating and conducting due diligence on potential nominees to serve as an independent non-executive Chair of the Board.  Mr. Raih was first
identified by an advisor to the Company who notified the Audit Committee that Mr. Raih was a potential audit committee financial expert
candidate to serve on the Board.
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Patrick M. James has been a member of our Board of Directors since December 2010.  Mr. James has over 45 years of experience in the
mining industry including a variety of operating and executive positions.  Mr. James retired as President, Chairman and CEO of the Santa Fe
Pacific Gold Corporation when it was acquired by Newmont Mining in 1997 and served as a Director of Newmont for one year thereafter.  After
leaving Santa Fe Pacific Gold, Mr. James served as President and Chief Executive Officer of Rio Algom Limited from 1997 to 2001.  Since
then, Mr. James has served as a Director of four publicly listed mining companies including Dynatech Inc., Constellation Copper Corp.,
Stillwater Mining Company, and Centerra Gold Inc.

Mr. James has significant experience in the mining industry, starting as an underground miner, through various roles in operations and
development of a broad range of mineral commodities; and serving in executive roles of operating and developing companies.  Mr. James has
been a director of six publicly listed mining companies, serving as chairman of the board of three of those, and lead director of another. 
Mr. James has an Engineer of Mines degree from Colorado School of Mines, a Master of Management from the University of New Mexico,
Anderson School of Business and is a Registered Professional Engineer in Colorado.

Gary A. Loving has been a member of our Board since February 2008.  From February 2005 through October 2007, Mr. Loving served as
President, CEO and Director of Frontera Copper Corporation.  Mr. Loving also served as Senior Vice President South American Operations for
Phelps Dodge Mining Company.  Currently, Mr. Loving also serves as a director to the privately held Twin Metals Minnesota, LLC, which is a
joint venture between Duluth Metals of Canada and Antofagasta PLC for the proposed development of the Nokomis Project in northeastern
Minnesota.  The Nokomis Project will involve the production of copper, nickel and several platinum group metals.

Mr. Loving has significant mining operations experience both directly and as the person ultimately responsible for the development and
operation of 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 project development functions include conducting feasibility studies, engineering, governmental and environmental
permit applications, financing and construction.  Mr. Loving�s technical and operational experience 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 projects.

Richard F. Nanna has been a member of our Board since 2003.  Mr. Nanna was the Senior Vice President, Exploration and Development for
Apollo Gold Corporation from 2002 until its merger with Linear Gold to form Brigus Gold in 2010.  Mr. Nanna also serves on the Board of
Directors of Azteca Gold Corporation, a publicly traded mining company.  Mr. Nanna was also Vice President of Exploration in Nevada for
Getchell Gold Corporation.  Mr. Nanna is a Certified Professional Geologist in the State of Washington and has over 35 years of experience in
mineral and metals exploration and exploration management.

Mr. Nanna has significant mining experience, which is relevant to his service on our Board.  Mr. Nanna has served on our Board for over nine
years and has knowledge of the past development efforts of the Company.  Mr. Nanna�s professional experience as a geologist also provides a
unique skill to the Board.

Gregory P. Raih has been a member of our Board of Directors since September 2010.  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 and BHP Billiton Base Metals.  Mr. Raih is also a member of the American Institute of Certified Public Accountants and the Colorado
Society of Certified Public Accountants.
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Mr. Raih has extensive accounting experience as a certified public accountant, including providing service to a number of public mining
companies.  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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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

Bruce D. Hansen (1)

Chief Executive Officer and Director

53 Executive Officer and Director since
January 2007

Chief Executive Officer of the Company
and Director

Ricardo M. Campoy (2)(3)(4)(5)

Director

60 Director since August 2006 International natural resources banker

Patrick M. James (4)(5)(6) 66 Director since December 2010 Retired as President and Chief Executive
Officer from Rio Algom Limited

Mark A. Lettes (1)(3)(4)(5)

Director

62 Director since April 2007 Retired from Apex Silver Mines Limited

Gary A. Loving (4)(5)(6)

Director

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

Richard F. Nanna (4)(5)(6)

Director

62 Director since November 2003 Retired as Senior Vice President
Exploration and Development for Apollo
Gold Corporation

Gregory P. Raih (3)(4)(6) 63 Director since September 2010 Former Partner with  KPMG LLP

R. David Russell (2)

Director

54 Director since November 2001 Chairman and Chief Executive Officer of
Calais Resources, Inc.

Andrew G. Sharkey, III (2)(4)(5)

Director

64 Director since February 2009 Retired as President and Chief Executive
Officer of American Iron and Steel
Institute

Hui (Steven) Xiao (1) 36 Director since February 2011 Managing Director at Hanlong (Australia)
Resources Pty. Ltd.

David A. Chaput

Chief Financial Officer

52 Executive Officer since April 2007 Chief Financial Officer of the Company

Robert I. Pennington 56 Executive Officer since October 2007 Vice President of Engineering and
Construction of the Company
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Vice President of Engineering and
Construction

R. Scott Roswell

Vice President of Human Resources,
Corporate Counsel

48 Executive Officer since
September 2010.

Vice President of Human Resources and
Corporate Counsel of the Company

Lee M. Shumway

Controller and Treasurer

49 Executive Officer since June 2009 Controller and Treasurer of the Company

Michael K. Branstetter

Secretary and General Counsel

57 Officer since November 1992 Attorney with the firm of Hull &
Branstetter Chartered

(1) Term of office as Director expires at the 2013 Annual Meeting of Stockholders.
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(2) Term of office as Director expires at the 2012 Annual Meeting of Stockholders.

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

(4) Member of Governance and Nominating Committee.  Mr. James is chair of this committee.

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

(6) Term of office as Director expires at the 2011 Annual Meeting of Stockholders.

We have provided information below about each of the individuals who, in addition to the nominees set forth above, 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.

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

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 when Patrick James was appointed as independent Chairman.  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 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 of Energy Fuels, Inc.

As our Chief Executive Officer, Mr. Hansen has detailed knowledge of the Company�s development, strategy and projects.  Mr. Hansen also has
extensive mining industry background, having worked in the mining industry for 29 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.
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Ricardo M. Campoy has been a member of our Board of Directors since August 2006.  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 Century Mining
Corporation, Endeavour Silver, and Forsys Metals Corp., all companies listed on the TSX Exchange.  Mr. Campoy has worked as an
international natural resources banker for 30 years, having served in executive finance positions at various firms, including as Head of Mining &
Metals of WestLB AG and as Member/Senior Advisor of McFarland Dewey & Co., LLC.  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.  He brings an international
perspective to the Board, which is relevant to our business given the global market for molybdenum.  Mr. Campoy also has 30 years of
experience in the banking industry, where he focused 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 our Compensation
Committee.

Mark A. Lettes has been a member of our Board since April 2007.  Mr. Lettes 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.  In addition, Mr. Lettes served as a director of Century Mining
Corporation from March 2008 to October 2008.
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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, enhance the knowledge of the Board as the Company works toward completing financing of the
Mt. Hope Project and commencing operations.

R. David Russell has been a member of our Board since 2002.  Mr. Russell is the Chairman and Chief Executive Officer of Calais
Resources, Inc. since January 2011.  Between 2002 and June 2010 Mr. Russell was President and Chief Executive Officer and a director of
Apollo Gold Corporation, a Canadian gold company listed on the TSX and NYSE Amex.  Mr. Russell serves as Chairman and a director (and is
a member of audit, compensation and nominating committees) of Pure Nickel Inc., a Canadian nickel company listed on the TSX.  Mr. Russell is
a director of Fire River Gold Corp., a Canadian gold company listed on the TSX-V.  Mr. Russell founded Nevoro Gold Corporation, which was
subsequently merged with Apollo Gold Corporation.  Mr. Russell also served as Vice President and Chief Operating Officer for Getschell Gold
Corporation, a Nevada gold producer and as General Manager, U.S. Operations, for LAC Minerals Ltd. and Barrick Gold Corporation. 
Mr. Russell�s experience spans more than 30 years in the mining industry.

Mr. Russell has significant mining and finance experience, including leading a major bank project financing during the time he served as
President, Chief Executive Officer and Director of Apollo Gold Corporation.  Mr. Russell also has had significant leadership experience in a
variety of roles at several different companies.  His mining, finance and leadership experience is directly relevant to our future financing and
operations.

Andrew G. Sharkey, III became a member of our Board in February 2009.  Mr. Sharkey currently serves as a director and chairman of the
nominating and governance committee, and as a member of the compensation committee and audit committee for Reliance Steel and Aluminum
Company and served as President and Chief Executive Officer of the American Iron and Steel Institute from 1993 to 2008.  Mr. Sharkey also
served in various roles for the Steel Service Center Institute (currently the Metals Service Center Institute), including president, executive vice
president and director of education.

Mr. Sharkey has significant experience in the steel industry, which is directly relevant to the Company�s business as steel represents the largest
single market for molybdenum, and Mr. Sharkey is able to provide the Board with important insights as to the Company�s potential customers. 
Mr. Sharkey has 30 years of experience leading two different steel trade associations, strong knowledge of the U.S. and global steel industry and
steel products, and strong relationships with steel company executives.  Mr. Sharkey also has extensive experience working with Congress, the
Executive Branch and various administrative agencies from his time serving as Chief Executive Officer of the American Iron & Steel Institute
based in Washington, D.C.

Hui (Steven) Xiao became a member of our Board of Directors in February 2011.  Mr. Xiao has more than 15 years of experience in finance
and investment working for several mining companies and financial organizations including Golden Cross Resources, China United Mining
Investment Corporation, Apex Wealth Investment Management Limited, and Pan-China Construction Group Limited.  Mr. Xiao currently serves
as Managing Director of Hanlong (Australia) Resources. He also serves as Executive Director of Moly Mines, an Australian-based mining
company.
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Mr. Xiao has significant mining and finance experience and is concurrently working toward achieving a major bank project financing in
Australia.  His mining, finance, commodity and leadership experience is directly relevant to our future financing and gives Mr. Xiao the
background to be an effective director.

David A. Chaput has been our Chief Financial Officer since April 2007.  Mr. Chaput has more than 30 years of financial and operational
experience in the metals and mining industries.  Mr. Chaput was with The Doe Run Resources Corporation until September 2006, where he
served as Chief Financial Officer from May 2004 to September 2006, as Vice President, Finance from September 2001 to September 2006, and
as Treasurer from February 1993 to September 2001.

12
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Robert I. Pennington has been 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  32 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 has been 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.

Lee M. Shumway became our Controller in May 2009 and was appointed as 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.

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.

13
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THE BOARD, BOARD COMMITTEES AND DIRECTOR INDEPENDENCE

During the year ended December 31, 2010, our Board held 6 meetings.  Each of the incumbent directors who was on our Board during 2010
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.  All of our directors attended
our annual meeting of stockholders held on May 13, 2010.

Mr. James currently serves as the independent non-executive Chair of the Board and we anticipate that the Chair of the Board will continue to be
an independent director.  As an independent non-executive Chair of the Board, Mr. James 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.  Mr. James has the authority to call meetings of the independent directors; and, if requested by major stockholders, ensures that he is
available for consultation and direct communication.

Our Board has a standing Audit Committee, Compensation Committee, and Governance and Nominating Committee.  Each committee is
described more fully below.  In addition, our Board has a standing Technical Committee.  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, Patrick M.
James, Richard F. Nanna, R. David Russell and Hui (Steven) Xiao.

Our board has approved written charters that govern each of our Audit Committee, Compensation Committee and Governance and Nominating
Committee, which are described in more detail below.  Copies of the charters of these three committees are available on our corporate website at
www.generalmoly.com under the �Committee Membership & Charters� tab under the �Committees� tab of the �Board & Management� tab of the
�Management Team� tab of the �Investors� tab.  Our Board has determined that Ricardo M. Campoy, Patrick M. James, Mark A. Lettes, Gary A.
Loving, Richard F. Nanna, Gregory P. Raih and Andrew G. Sharkey, III, are independent directors in accordance with the listing standards of
the NYSE Amex.  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 Amex 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 8 meetings in
2010.  The primary purposes of the Audit Committee, as set forth in its charter, are to:  (1) provide independent review and oversight of the
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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

Our Compensation Committee members are: Ricardo M. Campoy (Chair), Patrick M. James, Mark A. Lettes, Gary A. Loving, Richard F. Nanna
and Andrew G. Sharkey, III, all being independent directors in accordance with the listing standards of the NYSE Amex.  The Compensation
Committee held 5 meetings in 2010.
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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 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 officer of the Company.  The committee also oversees the
administration of the Company�s stock option and equity incentive plans.

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 Amex rules and
federal securities laws, to be performed by independent directors. The Compensation Committee�s evaluation is based on criteria designed to help
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.

In February 2008, the Compensation Committee engaged Watson Wyatt (which merged in January 2010 with Towers Perrin to form Towers
Watson) as its compensation consultant and directed it to help develop and implement a sound executive compensation framework that will
enable growth, reinforce consistency and support transparency.  Although Towers Watson was not engaged in 2009 due to the status of
developments of the Mt. Hope Project and our cash conservation measures, the Compensation Committee again retained Towers Watson in 2010
in order to update our peer group and benchmark information and to provide information and recommendations to the committee regarding
various compensation matters.

Our Human Resources Department, the Vice President of Human Resources and Corporate Counsel and Senior Paralegal assist the
Compensation Committee in its work.

Governance and Nominating Committee

Our Governance and Nominating Committee members are:  Patrick M. James (Chair), Ricardo M. Campoy, Mark A. Lettes, Gary A. Loving,
Richard F. Nanna, Gregory P. Raih and Andrew G. Sharkey, III all being independent directors in accordance with the listing standards of the
NYSE Amex.  The Governance and Nominating Committee held 5 meetings in 2010.  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; and (8) review, evaluate and recommend changes to the Company�s Corporate Governance
Guidelines.

Edgar Filing: SYSTEMONE TECHNOLOGIES INC - Form 10QSB

Table of Contents 44



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.
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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 has approved the nominees included on our proxy card.

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 in this proxy statement.  A stockholder wishing to submit a director nominee recommendation should comply with the
provisions of our bylaws and the provisions set forth in this proxy statement under the heading �Stockholder Proposals and Recommendations for
Director Nominees for the 2012 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 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 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 manages the risks facing the Company under the oversight and supervision of the 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 a different risk management topic is addressed at each of its meetings.  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 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.  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 at the expense of
long-term Company value.  Based upon its assessment, the committee does not believe that our compensation program encourages excessive or
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inappropriate risk-taking.  The committee believes that the design of our compensation program, which includes a mix of annual and long-term
incentives, cash and equity awards and retention incentives, is balanced and does not motivate imprudent risk-taking.

16

Edgar Filing: SYSTEMONE TECHNOLOGIES INC - Form 10QSB

Table of Contents 47



Table of Contents

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 2010, certain of our directors and executive officers
who own our stock filed Forms 3 or 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 2010, all such filings by
our officers and directors were timely made.

Code of Business Conduct and Ethics

We have adopted a Code of Conduct and Ethics for all of our directors, officers and employees, including our Chief Executive Officer and our
other senior financial officers.  A copy of our Code of Conduct and Ethics is available on our website at www.generalmoly.com under the
�Corporate Governance� tab under the �Management Team� tab of 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
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; ensure prompt internal reporting of code
violations; and provide accountability for adherence to the code.

Vote Required

The four candidates 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 or she must submit his or her resignation from the Board as described above.

Recommendation

The Board recommends that stockholders vote FOR each of the nominees for director.  If not otherwise specified, proxies will be voted FOR
each of the nominees for director.
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PROPOSAL 2 � ADVISORY VOTE ON EXECUTIVE COMPENSATION

The recently enacted Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 (the �Dodd-Frank Act�), enables our 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
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.  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 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.  For additional information about our executive
compensation program, please read the Compensation Discussion and Analysis beginning on page 24.

We are asking our stockholders to indicate their support for 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:

�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.

Recommendation

The Board recommends that stockholders vote to approve the compensation of our named executive officers by voting FOR Proposal 2.
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PROPOSAL 3 � ADVISORY VOTE ON THE FREQUENCY
OF THE EXECUTIVE COMPENSATION VOTE

The Dodd-Frank Act also enables our stockholders to vote, on an advisory or non-binding basis, on how frequently we should seek a vote on the
compensation of our named executive officers, as disclosed pursuant to the SEC�s compensation disclosure rules, such as Proposal 2 above.  The
enclosed proxy card gives our stockholders four choices for voting on this Proposal.  You can choose whether the �say-on-pay� vote should be
conducted every year, every two years, or every three years.  You may also abstain from casting a vote.

After consideration of the frequency alternatives, our Board believes that conducting an advisory vote on executive compensation on an annual
basis is appropriate for us and our stockholders at this time.

When you vote in response to the resolution below, you may cast your vote on your preferred voting frequency by choosing among the
following four options:  every one year, every two years, or every three years, or you may abstain from voting.

�RESOLVED, that the Company�s stockholders determine, on an advisory basis, the frequency with which the stockholders of the Company wish
to have an advisory vote on, the compensation of the Company�s named executive officers, as disclosed pursuant to the compensation disclosure
rules of the Securities and Exchange Commission, with a frequency of once every year, every two years or every three years, whichever receives
the highest number of votes cast with respect to this resolution.�

Vote Required

The frequency of the executive compensation vote � every one, two or three years � receiving the greatest number of votes will be considered the
frequency recommended by stockholders.  This vote is advisory and, therefore, not binding on the Company, the Compensation Committee or
our Board.  Our Board may decide in the future that it is in the best interests of our stockholders and the Company to hold an advisory vote on
executive compensation more or less frequently than the option approved by our stockholders.

Recommendation

The Board recommends that stockholders vote for a ONE YEAR frequency for future advisory votes on the compensation of our named
executive officers.
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PROPOSAL 4 - 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 ended December 31, 2011.  Our Board is asking stockholders to ratify the selection of PricewaterhouseCoopers LLP as our independent
registered public accounting firm for fiscal year 2011.  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 will 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 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, 2010 was $368,978.  The aggregate fees
billed for the audit of our annual consolidated financial statements and the internal control over financial reporting for the fiscal year ended
December 31, 2009 was $387,700.

Audit-Related Fees

There were no fees billed in the last two fiscal years for assurance and related services by our principal accountants that are reasonably related to
the performance of the audit or review of our financial statements except as set forth in the preceding paragraph.

Tax Fees
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The aggregate fees billed by our principal accountants for preparation of tax returns for the fiscal year ended December 31, 2010, was $86,000. 
The aggregate fees billed by our principal accountants for preparation of tax returns for the fiscal year ended December 31, 2009, was $91,000.

All Other Fees

There were no fees billed in the last two fiscal years for products and services other than as set forth above.

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, 2010 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.
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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 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 4.  If not otherwise specified, proxies will be voted FOR Proposal 4.

Notwithstanding anything to the contrary set forth in any of our filings under the Securities Act of 1933, as amended (the �Securities Act�), or
the Exchange Act, that might incorporate future filings, including this proxy statement, in whole or in part, the following Audit Committee
Report and Compensation Committee Report shall not be deemed to be �Soliciting Material,� and are not deemed �filed� with the SEC and
shall not be incorporated by reference into any filings under the Securities Act or Exchange Act whether made before or after the date of this
proxy statement and irrespective of any general incorporation language in such filings.
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AUDIT COMMITTEE REPORT

The Board has appointed the members of the Audit Committee.  The Audit Committee is governed by a charter that the Board approved and
adopted and which is reviewed and reassessed annually by the Audit Committee.  The Audit Committee is comprised of three independent
directors.

The Board has charged the Audit Committee with a number of responsibilities, including review of the adequacy of the Company�s financial
reporting, accounting systems and processes, and internal controls.

Management is responsible for the preparation and integrity of the Company�s financial statements and for the design and maintenance of an
effective internal control environment over financial reporting.  The Company�s independent registered public accounting firm is responsible for
performing an independent audit of the Company�s consolidated financial statements and internal control over financial reporting in accordance
with generally accepted auditing standards and for issuing a report thereon.  The Audit Committee has independently met and held discussions
with management and the Company�s independent registered public accounting firm.

In the discharge of its responsibilities, the Audit Committee has:

(1) Reviewed and discussed the Company�s audited consolidated financial statements with management and the independent registered
public accounting firm;

(2) Discussed with the Company�s independent registered public accounting firm the matters required to be discussed by the Statement on
Auditing Standards No. 61, Communication with Audit Committees, as amended, as adopted by the Public Company Accounting Oversight
Board in Rule 3200T, including the quality (in addition to acceptability), clarity, consistency, and completeness of the Company�s financial
reporting;

(3) Received the written disclosures and the letter from the Company�s independent registered public accounting firm required by the
applicable requirements of the Public Company Accounting Oversight Board regarding the independent accountant�s communications with the
Audit Committee; and

(4) Discussed with the Company�s independent registered public accounting firm the independent accounting firm�s independence.

Based on its reviews and discussions, the Audit Committee recommended to the Board that the Company�s audited consolidated financial
statements and report on internal controls over financial reporting be included in the Company�s Annual Report on Form 10-K for the fiscal year
ended December 31, 2010 for filing with the SEC.
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Mark A. Lettes, Chair

Ricardo M. Campoy

Gregory P. Raih
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COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and discussed the �Compensation Discussion and Analysis� section of this proxy statement with
management and, based on such review and discussions, the Compensation Committee recommended to the Board that the �Compensation
Discussion and Analysis� section be included in this proxy statement and incorporated by reference into our 2010 Annual Report on Form 10-K.

COMPENSATION COMMITTEE

Ricardo M. Campoy, Chair

Patrick M. James

Mark A. Lettes

Gary A. Loving

Richard F. Nanna

Andrew G. Sharkey, III

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

We do not have any interlocking relationships between any member of our Compensation Committee and any of our executive officers that
would require disclosure under the applicable rules promulgated under the U.S. federal securities laws.
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COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysis provides information about our executive compensation program.  It describes the philosophy and
objectives of our executive compensation program and how we applied those objectives in compensating our executive officers during 2010. 
For 2010, our �named executive officers,� or NEOs, include the following individuals:

• Bruce D. Hansen, Chief Executive Officer or CEO;

• David A. Chaput, Chief Financial Officer or CFO;

• Robert I. Pennington, Vice President of Engineering and Construction;

• R. Scott Roswell*, Vice President, Human Resources and Corporate Counsel; and

• Lee M. Shumway, Controller and Treasurer.

*Mr. Roswell joined the Company in September 2010.

Executive Summary

Our Business Strategy

We are a development stage company in the business of the exploration, development and future mining of properties containing molybdenum. 
Our business strategy is to acquire and develop highly profitable advanced stage mineral deposits.  Our primary asset is an 80% interest in the
Mt. Hope Project, a primary molybdenum property located in Eureka County, Nevada.  We also have a second significant molybdenum project,
the Liberty Property, located in Nye County, Nevada which we own 100%.
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In the near-term, our objective is to profitably develop and operate the Mt. Hope Project and to complete our evaluation and commence
development of the Liberty Project.  In the short-term, we are focused on receiving permits required to complete the development of the Mt.
Hope Project based on our current schedule, while at the same time conserving our cash resources until such permits are received.

Significant Company Developments During 2010

During 2010, we achieved significant milestones in our development of the Mt. Hope Project and we believe our executive officers were
instrumental in helping us achieve these results.

Equity Investment and Financing Transactions. On March 4, 2010, we entered into a Securities Purchase Agreement with Hanlong USA, an
affiliate of Sichuan Hanlong, a large privately held Chinese company.  This investment and strategic relationship provides for an investment by
Hanlong USA of $80 million in our equity and procurement of $665 million in senior secured debt, which we anticipate will provide all
remaining capital necessary to place the Mt. Hope Project into production.  On December 20, 2010, we closed the sale of the first tranche of
equity to Hanlong USA for $40 million.

Permitting Efforts.  During 2010, we continued to make progress towards satisfying various permitting requirements for the Mt. Hope Project. 
In June 2010, we received contingent approval by the Bureau of Land Management, or BLM, of our hydrology modeling study for the Mt. Hope
Project, pending incorporation of final comments from the BLM and cooperating agencies.  This milestone paved the way for the drafting of the
Preliminary Draft Environmental Impact Statement, or PDEIS.  On August 18, 2010, the BLM contractor completed the PDEIS and delivered it
to the cooperating agencies for review.  A second PDEIS was delivered to the cooperating agencies on April 11, 2011.  As of the date of this
proxy statement, the BLM and its independent contractor were awaiting comments from the second PDEIS, due May 6, 2011 and will work to
review and incorporate the comments received from the cooperating agencies into a Draft Environmental Impact Statement, or DEIS.  We
anticipate receiving all major permits six to nine months after the DEIS is published in the Federal Register, although circumstances beyond our
control may result in delays.
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Water Rights Update. During 2010, we also continued to make progress toward receiving a grant of our water application transferring our water
rights to mining use for the Mt. Hope Project.  In October of 2008, we completed a water rights hearing in Carson City, Nevada and in
March 2009 were granted our water applications in a ruling by the State Engineer.  An appeal of that ruling was granted in April 2010 by a
Nevada District Court, overturning the original ruling and remanding the matter for another hearing by the State Engineer.  In December 2010,
we completed a second water rights hearing in Carson City, Nevada.  The State Engineer noticed an additional one-day continuation hearing to
occur on May 10, 2011 to provide testimony and cross-examination related to information the State Engineer requested following the December,
2010 hearing.  We anticipate a grant of our applications on our water rights most likely during the third quarter of 2011.

Stock Price. During 2010, our stock price increased from a $2.08 per share closing price on January 1, 2010 to $6.48 per share closing price on
December 31, 2010, a 212% increase.

Highlights of Our Executive Compensation for 2010

Our executive team is key to achievement of our business strategy.  Our executives have significant experience in mine development, project
financing, and operations.

Consistent with our objectives to enhance stockholder value by aligning the financial interests of our executive officers with those of our
stockholders and to reward our executives for achieving our business objectives, we took into account the achievement of milestones for the Mt.
Hope Project in making our executive compensation decisions for 2010, as follows:

Annual Incentive Awards.  In February 2011 the Compensation Committee approved 2010 cash incentive awards, one-third of which was paid in
February 2011 with the remaining two-thirds to be paid upon completion of certain permitting and financing milestones, for each of our named
executive officers.  The milestones include: release of the DEIS for the Notice of Availability (�NOA�) process; release of the DEIS from the
NOA process for publication in the Federal Register; receipt of the Record of Decision from the Bureau of Land Management; and completion
of and availability of funds from the bank loan for the Mt. Hope Project.  Assuming all milestones are achieved during 2011, then payment of
the 2010 annual incentive award component of our executive compensation program will range from approximately 8% to 23% of our NEOs�
total compensation for 2010.

Performance-Based and Other Equity Awards.  The Compensation Committee granted equity awards to our executive officers that are primarily
performance-based: (1) restricted stock units, 50% of which vest solely upon commencement of commercial production of the Mt. Hope Project
and the remaining 50% of which vest incrementally over three years and (2) stock appreciation rights, 100% of which vest solely upon
commencement of commercial production of the Mt. Hope Project.  In addition, Mr. Roswell received a grant of restricted stock units, as a
new-hire award, that vests incrementally over three years.  During 2010, the annual performance-based equity component of our executive
compensation program ranged from approximately 32% to 38% of our NEOs� total compensation and the time-based equity component ranged
from 12% to 49% of our NEOs� total compensation.

Adjustments to Base Salary.  After freezing base salaries for our CEO and CFO during 2009 at 2008 levels, for competitive reasons and
consistent with our compensation philosophy, we increased their base salaries by 29% and 22%, respectively, during 2010.  Our other NEO base
salary increases ranged from 11% to 25%.  The NEO salaries for 2010 range from 75% to 97% of the median base salary for our peer group. 
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During 2010, the annual base salary component of our executive compensation program ranged from approximately 37% to 46% of our NEOs�
total compensation.

Executive Compensation Philosophy and Objectives

Because of our modest size and stage of development, we do not have an extensive executive compensation program.  Instead, we have a fairly
simple executive compensation program that is intended to provide appropriate incentives for our executive officers to help us achieve our
business strategy.  Our executive compensation program currently has three primary elements: base salary, annual cash incentives and long-term
performance based equity incentives.  The overall objective of our program is 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.  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 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.
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We have entered into employment agreements or offer letters and change of control severance agreements with each of our NEO�s.  A summary
of each of these agreements is included following the executive compensation tables under the heading �Potential Payments Upon Termination or
Change in Control.�  We believe that these agreements are necessary to attract and retain executives experienced in mine development, corporate
and project finance and operations to help grow the Company and increase our stockholder value.  In establishing the agreement with each
executive officer, our Compensation Committee takes into account many factors, including the individual�s prior business experience, historical
compensation levels, work performance, retention considerations and our business need for the executive�s skills.  The committee also considered
external market data, market trends, and drew upon the individual experience of the committee members.  During 2009, we also entered into a
Retention Incentive Agreement with each of our executive officers.  For additional information, see ��Elements of Compensation and 2010
Compensation Decisions�Retention Incentive Agreements� below.

Our Executive Compensation Process

Role of Compensation Committee and Executive Officers

Our Compensation Committee has overall responsibility for (a) establishing, overseeing and evaluating the compensation philosophy, policies
and plans for non-employee directors and executive officers, (b) making recommendations to the Board regarding director and executive
compensation and (c) reviewing the performance and determining the compensation of our CEO and the other executive officers.  The
committee oversees the administration of our equity incentive plans, reviews and approves any employment, severance or change in control
agreements and performs other functions set forth in its charter.

In carrying out its responsibilities, the committee works with members of our management team, including our CEO, and consults with legal
counsel and independent compensation consultants as it deems appropriate.  The management team assists the committee by providing
information on Company and individual performance, market data and management�s perspective and recommendations on compensation
matters.  Although the committee solicits and reviews management�s recommendations, the committee considers management�s recommendations
as merely one factor in making compensation decisions for our executive officers.  The committee regularly reports to, and sometimes consults
with, our Board on the results of its reviews and any actions it takes or proposes to take with respect to compensation policies and executive
officer compensation decisions.

Role of Compensation Consultant

For 2010, the committee engaged Towers Watson, a national compensation consulting firm, to provide it with information, recommendations
and other advice relating to executive and director compensation.  During 2010, Towers Watson participated in three committee meetings and
provided assistance to the committee regarding a review of recommendations related to our executive officer base salaries, annual cash incentive
compensation and long-term equity awards levels and an updated design for a three year period (2011-2013).

One of the purposes of the committee in hiring Towers Watson was to assist the committee in comparing our executive compensation program
with executive compensation programs of peer companies.  As we progress from a development stage company to an operational mining
company, the committee intends to adjust the elements and pay levels of our executive compensation program based on market data and relevant
trend information for our peer group.  In 2008, with the assistance of Towers Watson, we benchmarked base salaries and target annual cash pay
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(base salary plus target annual incentive payments) to use as a starting point to adjust compensation over the succeeding three years
(2009-2011).  The committee reviewed market data provided by Towers Watson in 2008 to compare our executive compensation elements and
pay levels to those of operational companies of comparable scale with which we compete for talent and business.  The committee, with the
assistance of Towers Watson, selected designated mining industry compensation surveys and peer group companies consisting of North
American companies primarily engaged in the hard rock mining of metals and coal mining, as well as other general industry companies, to use
for comparison.  For additional information see �Benchmarking and our Peer Group� below.
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Although we did not engage Towers Watson in 2009 due to the status of development of the Mt. Hope Project and our cash conservation
measures, the committee again retained Towers Watson in 2010 in order to update our peer group and benchmark information to reflect
(1) revised economic and business projections, (2) up-to-date market compensation data, and (3) our progress towards becoming an operational
mining company.  In addition, during 2010 Towers Watson provided information and recommendations to the committee regarding, among
other things, the design and guidelines for annual performance cash incentive awards, guidelines for severance benefits following changes in
control, board compensation matters and recent legislative and regulatory developments.

Benchmarking and our Peer Group

In 2008 Towers Watson compiled publicly-available compensation data (e.g., from proxy statements) and surveys published by Towers Watson
and third parties.  Towers Watson adjusted the data (via regression analyses and/or selection of appropriate size �cuts�) to reflect comparative
companies similar to our projected post-operational size, targeting companies approximately one-half to two times our projected
post-operational annual revenue of $1 billion.  For purposes of this comparison, we defined the �market value� for each executive position as the
average of data from two sources: (1) published compensation surveys, and (2) proxy statements from a selected group of �peer� companies with
which we compete for talent and business.

For 2010, Towers Watson performed a similar analysis, but revised the peer companies to reflect our projected post-operational annual revenue
of $600 million as a result of revised economic and business projections that reflect lower worldwide molybdenum prices than did our 2008
analysis.  Our operational peer group for 2010 includes the following companies:

• AMCOL International Corporation

• Golden Star Resources Ltd.

• HudBay Minerals Inc.

• Inmet Mining Corporation

• James River Coal Company

• Lundin Mining Corporation

• Northgate Minerals Corp.

• Quadra FNX Mining Ltd

• Stillwater Mining Co.

• Thompson Creek Metals Company Inc.

• Walter Energy, Inc.
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• Western Coal Corp.

• Westmoreland Coal Co.

Elements of Compensation and 2010 Compensation Decisions

Our compensation program has three primary elements:  base salary, annual cash incentive awards and long-term equity-based incentives.  Our
executive officers also participate in employee benefits that are generally available to all of our employees.  Each of these primary elements is
discussed in further detail below.

Base Salary

Base salary represents the fixed portion of our executive officers� compensation and is an important element of compensation to attract, retain
and motivate experienced executives.  We establish our executives� salaries based on consideration of, among other things, the scope of their
responsibilities, taking into account competitive market compensation for similar positions determined in the collective judgment of the
committee and information provided by Towers Watson, seniority of the individual, and our ability to replace the individual.  The committee
reviews base salaries annually and makes adjustments from time to time.  An adjustment to an executive�s salary may be made, for example, to
align that salary with the committee�s perception of market levels, taking into account the individual�s responsibilities, performance and
experience.  As a development stage company with limited financial resources, the salaries for our executive officers were initially established at
levels the committee believes were below the median salaries for comparable positions with operating companies.  From 2006 through 2011, the
committee has made periodic adjustments to some executive salaries to bring the salaries closer to amounts the committee believes more closely
reflect salaries paid to individuals in operating companies with similar positions and responsibilities.
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We will target the salary range midpoints for each executive position at the median of the competitive peer group when the Company reaches
production.  The committee guideline for the salary range for each executive position is ±20% of the midpoint (80% to 120% of the median). 
For 2010, our base salaries compared to the median of our peer group as follows:

Name
2010 Annualized 

Base Salary
Comparison to

Benchmark � % of Median
Bruce D. Hansen $ 450,000 75%
David A. Chaput $ 275,000 97%
Robert I. Pennington $ 250,000 79%
R. Scott Roswell $ 225,000 81%
Lee M. Shumway $ 195,000 86%

For 2010, the percentage base salary increases were approximately: Mr. Hansen, 29% (from $350,000 to $450,000), Mr. Chaput, 22% (from
$225,000 to $275,000), and Mr. Shumway, 11% (from $175,780 to $195,000).  Mr. Pennington did not receive a base salary increase for 2010. 
Mr. Roswell was hired by the Company in September 2010.  The increases were approved because there were no salary increases for
Mr. Hansen or Mr. Chaput for 2009 and the salaries of each of Mr. Hansen, Mr. Chaput, and Mr. Shumway were below market competitive
levels based on market data provided to the committee by Towers Watson in 2008.

In December 2010, the Company approved base salary increases for 2011 as follows:  Mr. Hansen, 11% (from $450,000 to $500,000),
Mr. Chaput, 7% (from $275,000 to $295,000), Mr. Pennington, 8% (from $250,000 to $270,000), Mr. Roswell, 2% (from $225,000 to
$230,000), and Mr. Shumway, 10% (from $195,000 to $215,000).  The increases were approved in part because the compensation of our named
executive officers was below market competitive levels based on information provided by Towers Watson in 2010, but also as part of our
ongoing plan to move our executive group towards market-median levels of compensation as the Company moves toward production.

Annual Incentive Awards

Our executive officers have the opportunity to earn annual incentive awards in the form of a cash incentive award for achievement of corporate
and individual goals and objectives.  Annual incentive awards have traditionally been paid to executive officers to recognize specific
accomplishments and overall performance, as determined by the committee in its discretion.

Although we target annual cash pay, during the period we are a development stage company the committee will retain full discretion to adjust
annual incentive awards based on its collective judgment of the CEO�s and executives� achievement of business milestones and individual
objectives.  For 2010, the annual incentive awards for our executive officers were determined by the committee, in its discretion, based on
achievement of the following business and individual objectives:

Corporate Business Objectives Weight
Safety, health and environmental 10%
Engineering and construction 20%
Financing 40%
Permitting and compliance 30%
Other goals As Appropriate

Edgar Filing: SYSTEMONE TECHNOLOGIES INC - Form 10QSB

Table of Contents 66



For 2010, our actual total annual cash compensation compared to the median of our operating company peer group is as follows:

Name

2010 
Annualized 
Base Salary

2010 Actual Annual
Incentive Award (1)

2010 Annual 
Cash 

Compensation

Comparison to
Benchmark � % of

Median
Bruce D. Hansen $ 450,000 $ 337,500 $ 787,500 77%
David A. Chaput $ 275,000 $ 137,500 $ 412,500 102%
Robert I. Pennington $ 250,000 $ 125,000 $ 375,000 85%
R. Scott Roswell (2) $ 225,000 $ 37,125 $ 262,125 67%
Lee M. Shumway $ 195,000 $ 97,500 $ 292,500 92%
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(1) One-third of the annual incentive awards has been paid ($111,375 in the case of Mr. Hansen, $45,375 in the case of
Mr. Chaput, $41,250 in the case of Mr. Pennington, $12,251 in the case of Mr. Roswell, and $32,175 in the case of Mr. Shumway).  The
remaining two-thirds of the annual incentive awards will become payable, in part or in whole, when the relevant milestones are achieved.  See
��Executive Summary�Highlights for Our Executive Compensation for 2010 � Annual Incentive Awards� above for additional information regarding
the applicable milestones.

(2) Mr. Roswell was hired in September 2010, so the 2010 Actual Incentive Award above reflects the pro rated amount for
which he is eligible.  Using an annualized potential 2010 Actual Incentive Award of $112,500, Mr. Roswell�s total 2010 Annual Cash
Compensation would have been $337,500 or 86% of the median pay for a similar position based on our operating company peer group.

Long-Term Equity Incentives

As a development stage company with limited financial resources, long-term equity awards are a significant element of our executive
compensation program.  Equity awards have been a key component in attracting and retaining our executive officers.  Each of our named
executive officers negotiated equity awards in his employment or offer letter agreement.

In 2009, we granted equity awards to our executive officers in February.  During 2010, we asked our stockholders to approve an amendment to
our 2006 Equity Incentive Plan, which included an increase in authorized shares for issuance.  As a result, we did not grant equity awards to our
executive officers in February 2010.  Our stockholders approved the amendment and restatement of the 2006 Equity Incentive Plan in
May 2010.  During 2010, the committee determined that it was appropriate to change the timing of grants of equity awards to our executive
officers to December in order to make the timing of equity award grants to our executive officers consistent with the timing of equity award
grants to other employees, which were also determined in December.  In December 2010, the committee granted equity awards to our executive
officers consisting of restricted stock units, or RSUs, and stock appreciation rights, or SARs.  In addition to changing the timing of equity
awards, the committee also changed the design of awards made in December 2010.  Below is a summary of 2010 equity awards for our
executive officers:

Name
Performance-Based

SARs (1)
Performance-Based

RSUs (2)
Time-Based 

RSUs (3)
Bruce D. Hansen 90,000 30,000 30,000
David A. Chaput 40,000 13,500 13,500
Robert I. Pennington 40,000 13,500 13,500
R. Scott Roswell 27,000 9,000 9,000

50,000(4)
Lee M. Shumway 27,000 9,000 9,000

(1) These SARs were granted on December 16, 2010, with a base price of $5.49 per share, the closing price of our common
stock on the date of grant.  Subject to continuous employment, the SARs vest solely upon commencement of commercial production of the Mt.
Hope Project.
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(2) These RSUs were granted on December 16, 2010.  Subject to continuous employment, the RSUs vest solely upon
commencement of commercial production of the Mt. Hope Project.

(3) These RSUs were granted on December 16, 2010.  Subject to continuous employment, the RSUs vest one-third on
December 16, 2011, one-third on December 16, 2012 and the remaining one-third on December 16, 2013.

(4) Mr. Roswell also received an award of 50,000 RSUs granted on September 16, 2010 in connection with his
commencement of employment.  Subject to continuous employment, Mr. Roswell�s RSUs vest one-third on September 16, 2011, one-third on
September 16, 2012 and the remaining one-third on September 16, 2013.
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Retention Incentive Agreements

During 2009, in conjunction with our decision to freeze base salaries, we entered into Retention Incentive Agreements with certain employees,
including our executive officers in order to provide an incentive for each individual to continue his employment with the Company through the
critical phase of obtaining permitting and construction financing for, and the construction of, the Mt. Hope mine.  The Retention Incentive
Agreements provide for the payment of cash incentive amounts to the covered executive if he remained continuously employed by the Company
from May 7, 2009 through January 1, 2011.

Effective January 1, 2011, the following cash incentive amounts became payable to our executive officers:  Mr. Hansen $262,500, Mr. Chaput
$112,500, Mr. Pennington $125,000 and Mr. Shumway $43,945.  Mr. Shumway�s agreement also included a restricted stock award of
54,732 shares that vested on January 1, 2011.

Employee Benefits

Our executive officers generally participate in the same employee benefit programs (401(k) plan, health, dental, vision, life, accident and
disability insurance) as other employees.

Employment and Change of Control Agreements

In order to attract and retain key executives, the Company previously entered into employment agreements with Mr. Hansen and Mr. Chaput.  In
February 2009, the agreements for Mr. Hansen and Mr. Chaput were amended to extend the term of the agreements to December 31, 2011 and to
revise the change of control definition and benefits.  As amended, upon a change of control, Mr. Hansen and Mr. Chaput are each entitled to:
(i) a lump sum payment of (a) three times the executive�s annual base compensation and (b) the executive�s cash incentive award for major
financing, if it has not previously been paid and (ii) full vesting of all outstanding stock-based equity awards.  The definition of change of
control was modified to include a change in the composition of the Board if current members of the Board no longer constitute a majority of the
Board (except for new directors whose election or nomination was approved by at least a majority of the incumbent board).

The terms of employment for Mr. Pennington, Mr. Roswell, and Mr. Shumway are covered by offer letter agreements and change of control
severance agreements.  The change of control severance agreements generally expire on December 31, 2011 and include the same definition of
change of control as the agreements for Mr. Hansen and Mr. Chaput.  Generally, if a change of control occurs and the Company (or its
successor) terminates the employment of the covered executive without cause during the one-year period following the closing of the change of
control event or the executive terminates employment for good reason during the one-year period, the executive will be entitled to a lump sum
severance payment (a double-trigger arrangement).  The severance payment is subject to execution of a binding termination release agreement. 
The amount of the severance payment will be equal to two times the executive�s annual base salary plus 100% of his target annual incentive
award for one year, if any.  In addition, all outstanding stock-based equity awards will vest, regardless of whether his employment has
terminated.
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Timing of Compensation Decisions

Salary adjustments and annual incentive awards have typically been made at the Compensation Committee and Board meetings held in
January or February and have been based, in part, on the individual executive officer�s performance in the prior fiscal year.

In 2010, the committee changed the timing of its determination of salary adjustments and equity awards to December in order to make the timing
of equity award grants to our executive officers consistent with the timing of equity award grants to other employees, which were determined in
December.  For additional information, see �Elements of Compensation and 2010 Compensation Decisions�Long-Term Equity Incentives� above.
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Individual Executive Officers and the CEO

Each of our executive officers is considered individually in the compensation setting process.  In setting cash compensation, the primary factors
are the scope of the executive officer�s duties and responsibilities, the executive officer�s performance of those duties and responsibilities, the
executive officer�s experience level and tenure with us, and a general evaluation of the competition in the market for key executives with the
executive officer�s experience.  Long-term equity incentives are focused largely on retention of our executive officers and matching the financial
interests of our executive officers with those of our stockholders.
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SUMMARY COMPENSATION TABLE

The following table lists the annual compensation information for the fiscal years 2010, 2009, and 2008 of our Chief Executive Officer, Chief
Financial Officer, and three other most highly compensated executive officers (our named executive officers).

Name and Principal
Position Year

Salary
($)

Incentive
Award (1)

($)

Stock
Awards (2)

($)

Option
/SAR

Awards (2)
($)

All Other
Compensation

($)
Total

($)
Bruce D. Hansen (3) 2010 450,000 111,375 329,400 298,331 23,242(3) 1,212,348
Chief Executive Officer 2009 350,000 � � 112,720 18,742(3) 481,462

2008 350,000 50,000 � � 18,565(3) 418,565

David A. Chaput (4) 2010 275,000 45,375 148,230 132,591 11,555(4) 612,751
Chief Financial Officer 2009 225,000 � � 45,088 11,104(4) 281,192

2008 225,000 50,000 � � 11,225(4) 286,225

Robert I. Pennington (5) 2010 250,000 41,250 148,230 132,591 14,301(5) 586,372
Vice President of 2009 250,000 � � 52,691 13,481(5) 316,172
Engineering and Construction 2008 200,000 62,475 � � 10,466(5) 272,941

R. Scott Roswell (6) 2010 65,625 12,251 257,820 89,499 2,554(6) 427,749
Vice President, Human
Resources and Corporate Counsel

Lee M. Shumway (7) 2010 195,000 32,175 98,820 89,499 9,956(7) 425,450
Controller and Treasurer 2009 175,780 � 144,493 � 10,763(7) 331,036

(1) One-third of the 2010 annual incentive awards has been earned and was paid in 2011 ($111,375 in the case of Mr. Hansen, $45,375 in
the case of Mr. Chaput, $41,250 in the case of Mr. Pennington, $12,251 in the case of Mr. Roswell, and $32,175 in the case of Mr. Shumway). 
The remaining two-thirds of the 2010 annual incentive awards will become payable, in part or in whole, when the relevant milestones are
achieved.  See ��Executive Summary�Highlights for Our Executive Compensation for 2010�Annual Incentive Awards� above for additional
information regarding the applicable milestones.

(2) These amounts do not represent the actual amounts paid to or realized by these individuals.  These amounts represent the aggregate
grant date fair value for grants during the fiscal year, computed in accordance with applicable accounting rules (FASB ASC Topic 718),
excluding the amount of estimated forfeitures.  For information regarding the assumptions used to calculate the grant date fair value, see Note 7
to the Consolidated Financial Statements contained in our Annual Report on Form 10-K for the year ended December 31, 2010.  The grant date
fair value for the performance-based stock appreciation rights granted on December 16, 2010, is $3.31 per share, and assumes an estimate of
performance of 100% probability.  The grant date fair value for the performance-based restricted stock units granted on December 16, 2010, is
$5.49 per share, and assumes an estimate of performance of 100% probability.

(3) The All Other Compensation amount for Mr. Hansen for 2010 represents $22,000 in Company matching contributions to our
401(k) plan and $1,242 in group term life insurance premiums paid by the Company.  The All Other Compensation amount for Mr. Hansen for
2009 represents $17,500 in Company matching contributions to our 401(k) plan and $1,242 in group term life insurance premiums paid by the
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Company.  The All Other Compensation amount for Mr. Hansen for 2008 represents $16,771 in Company matching contributions to our
401(k) plan and $1,794 in group term life insurance premiums paid by the Company.
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(4) The All Other Compensation amount for Mr. Chaput for 2010 represents $10,313 in Company matching contributions to our
401(k) plan and $1,242 in group term life insurance premiums paid by the Company.  The All Other Compensation amount for Mr. Chaput for
2009 represents $10,000 in Company matching contributions to our 401(k) plan and $1,104 in group term life insurance premiums paid by the
Company.  The All Other Compensation amount for Mr. Chaput for 2008 represents $10,313 in Company matching contributions to our
401(k) plan and $912 in group term life insurance premiums paid by the Company.

(5) The All Other Compensation amount for Mr. Pennington for 2010 represents $11,979 in Company matching contributions to our
401(k) plan and $2,322 in group term life insurance premiums paid by the Company.  The All Other Compensation amount for Mr. Pennington
for 2009 represents $11,127 in Company matching contributions to our 401(k) plan and $2,354 in group term life insurance premiums paid by
the Company.  The All Other Compensation amount for Mr. Pennington for 2008 represents $9,500 in Company matching contributions to our
401(k) plan and $966 in group term life insurance premiums paid by the Company.

(6) Mr. Roswell was hired as our vice president, human resources and corporate counsel in September 2010.  The all other compensation
amount for Mr. Roswell for 2010 represents $2,344 in company matching contributions to our 401(k) plan and $210 in group term life insurance
premiums paid by the company.

(7) Mr. Shumway was hired as our Director, Business Processes and IT in November 2007 and he became our Controller and Treasurer in
June 2009.  The All Other Compensation amount for Mr. Shumway for 2010 represents $9,344 in Company matching contributions to our
401(k) plan and $612 in group term life insurance premiums paid by the Company.  The All Other Compensation amount for Mr. Shumway for
2009 represents $10,222 in Company matching contributions to our 401(k) plan and $541 in group term life insurance premiums paid by the
Company.
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GRANTS OF PLAN-BASED AWARDS

The following table summarizes certain information regarding grants made to each our named executive officers during 2010.

Name Grant Date

Estimated 
Future Payouts
Under Equity
Incentive Plan

Awards (1)
Target

(#)

All Other
Stock Awards:

Number of

Shares or Stock
or Units (1)

(#)

Exercise or
Base Price of 
Option/SAR 
Awards (2) 

($/Sh)

Grant Date
Fair Value 

of Stock and
Option/SAR
Awards (3)

($)
Bruce D. Hansen 12/16/2010 90,000(4) � $ 5.49 $ 298,331

12/16/2010 30,000(5) � � $ 164,700
12/16/2010 � 30,000(6) � $ 164,700

David A. Chaput 12/16/2010 40,000(4) � $ 5.49 $ 132,591
12/16/2010 13,500(5) � � $ 74,115
12/16/2010 � 13,500(6) � $ 74,115

Robert I. Pennington 12/16/2010 40,000(4) � $ 5.49 $ 132,591
12/16/2010 13,500(5) � � $ 74,115
12/16/2010 � 13,500(6) � $ 74,115

R. Scott Roswell 9/16/2010 � 50,000(7) � $ 159,000
12/16/2010 27,000(4) � $ 5.49 $ 89,499
12/16/2010 9,000(5) � � $ 49,410
12/16/2010 � 9,000(6) � $ 49,410

Lee M. Shumway 12/16/2010 27,000(4) � $ 5.49 $ 89,499
12/16/2010 9,000(5) � � $ 49,410
12/16/2010 � 9,000(6) � $ 49,410

(1) Awards have been made under the General Moly, Inc. 2006 Equity Incentive Plan.

(2) The exercise or base price for the stock appreciation rights is determined by the closing market price per share on the day of grant.

(3) The grant date fair value is calculated as of the grant date under FASB Topic 718, excluding the effect of estimated forfeitures and
based upon the probable outcome of 100% for performance-based awards.

(4) Represents performance-based stock appreciation rights (SARs) scheduled to vest 100% upon commencement of commercial
production at the Mt. Hope Project, subject to continuous employment.  (5)   Represents performance-based restricted stock units scheduled to
vest 100% upon commencement of commercial production at the Mt. Hope Project, subject to continuous employment.
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(6) Represents time-based restricted stock units scheduled to vest one-third on December 16, 2011, one-third on December 16, 2012 and
one-third on December 16, 2013, subject to continuous employment.

(7) Represents a restricted stock unit award granted on September 16, 2010 in connection with his commencement of employment.  The
units are scheduled to vest one-third (16,666 units) on September 16, 2011, one-third (16,667 units) on September 16, 2012 and one-third
(16,667 units) on September 16, 2013, subject to continuous employment.
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We believe that stock-based incentives through stock options, stock appreciation rights and restricted stock awards ensure that our executive
officers have a continuing stake in our long-term success, which will enable us to transition from a development stage company to an operating
company.  We focus on creating long-term value for our stockholders by aligning the financial interests of our executive officers with those of
our stockholders, since the price of our stock is the principal factor in stockholder value over time.

Historically, we have issued stock options, and restricted stock and restricted stock unit awards to our executive officers and key employees
under our 2003 Stock Option Plan (the �2003 Plan�) and our 2006 Equity Incentive Plan (the �2006 Plan�).  Following the adoption and stockholder
approval of the 2006 Plan, no additional awards were granted under the 2003 Plan and there are currently no awards outstanding under the
2003 Plan.  For a limited period of time, prior to the inception of the 2006 Plan, we issued stock options pursuant to individual option
agreements that were not approved by our stockholders.  See �Equity Compensation Plan Information.�  Formerly stock options were, and now
restricted stock units are, principally awarded at the start of employment with a two-year to three-year vesting period.  The purpose of the
2006 Plan is to provide us with a greater ability to attract, retain, and motivate our officers, directors and key employees.

Our 2006 Plan provides for the grant of incentive stock options, nonstatutory 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 of the grant reflecting the terms and conditions of the award.  Subject to the terms of the
2006 Plan, the Compensation Committee establishes grant dates, the numbers and types of stock awards to be granted and the terms and
conditions of the stock awards, including the period of their exercisability and vesting.  The Compensation Committee , in accordance with the
2006 Plan, sets the option exercise price, and, if applicable, the strike price for stock appreciation rights, in each case based on the closing price
of the Company�s common stock on the date of the grant.

Compensation Arrangements and Employment Agreements

The material terms of our named executive officers� annual compensation, including base salaries, bonus awards, our equity granting practices
and employment, change in control and stay bonus agreements are described in our �Compensation Discussion and Analysis� and �Employment
Agreements� sections of this proxy statement.
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OUTSTANDING EQUITY AWARDS AT DECEMBER 31, 2010

The following table provides information with respect to outstanding stock options/SARs, restricted stock awards and restricted stock units held
by our named executive officers as of December 31, 2010.

OPTION/SAR AWARDS STOCK AWARDS

Name

Number of
Securities 

Underlying 
Unexercised

Options/SARs
(1)
(#)

Exercisable

Number of
Securities 
Underlying
Unexercised

Options/SARs
(1)
(#)

Unexercisable

Equity 
Incentive Plan

Awards:
Number of 
Securities 

Underlying 
Unexercised 
Unearned 

Options/SARs
(1)
(#)

Option
/SAR 

Exercise 
Price (2)

Option 
/SAR 

Expiration
Date

Number of
Shares or 
Units of 

Stock That 
Have Not 

Vested
(#)

Market 
Value of 
Shares or 
Units of 
Stock 
That 

Have Not 
Vested

($)

Equity 
Incentive 

Plan 
Awards: 

Number of 
Unearned 

Shares,
Units or 
Other 
Rights 

That Have 
Not Vested 

(1)
(#)

Equity 
Incentive Plan

Awards: 
Market or 

Payout Value 
of Unearned 
Shares, Units 

or Other 
Rights That 

Have Not 
Vested

($)

Bruce D.
Hansen 500,000(3) $ 2.78 1/29/2012

250,000(3) $ 2.78 1/29/2013
66,666(3) $ 0.76 2/27/2015

66,667(3) $ 0.76 2/27/2016
66,667(3) $ 0.76 2/27/2017

90,000(4) $ 5.49 11/15/2018
10,000(3) $ 64,800
10,000(3) $ 64,800
10,000(3) $ 64,800

30,000(4) $ 194,400

David A.
Chaput 150,000(5) $ 6.40 4/24/2012

100,000(5) $ 6.40 4/24/2013
150,000(5) $ 6.40 4/24/2014

26,666(5) $ 0.76 2/27/2015
26,667(5) $ 0.76 2/27/2016
26,667(5) $ 0.76 2/27/2017

40,000(4) $ 5.49 11/15/2018
4,500(5) $ 29,160
4,500(5) $ 29,160
4,500(5) $ 29,160

13,500(4) $ 87,480

Robert I.
Pennington 50,000(6) $ 7.98 10/19/2012

50,000(6) $ 7.98 10/19/2013
50,000(6) $ 7.98 10/19/2014
26,666(6) $ 0.96 2/5/2015

26,667(6) $ 0.96 2/5/2016
26,667(6) $ 0.96 2/5/2017

40,000(4) $ 5.49 11/15/2018
145,000(7) $ 939,600

4,500(6) $ 29,160
4,500(6) $ 29,160
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4,500(6) $ 29,160
13,500(4) $ 87,480

R. Scott
Roswell 27,000(4) $ 5.49 11/15/2018

16,666(8) $ 107,996
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OPTION/SAR AWARDS STOCK AWARDS

Name

Number of
Securities 

Underlying 
Unexercised

Options/SARs
(1)
(#)

Exercisable

Number of
Securities 
Underlying
Unexercised

Options/SARs
(1)
(#)

Unexercisable

Equity 
Incentive Plan

Awards:
Number of 
Securities 

Underlying 
Unexercised 
Unearned 

Options/SARs
(1)
(#)

Option
/SAR 

Exercise 
Price (2)

Option 
/SAR 

Expiration
Date

Number of
Shares or 
Units of 

Stock That 
Have Not 

Vested
(#)

Market 
Value of 
Shares or 
Units of 
Stock 
That 

Have Not 
Vested

($)

Equity 
Incentive 

Plan 
Awards: 

Number of 
Unearned 

Shares,
Units or 
Other 
Rights 

That Have 
Not Vested 

(1)
(#)

Equity 
Incentive Plan

Awards: 
Market or 

Payout Value 
of Unearned 
Shares, Units 

or Other 
Rights That 

Have Not 
Vested

($)
16,667(8) $ 108,002
16,667(8) $ 108,002
3,000(9) $ 19,440
3,000(9) $ 19,440
3,000(9) $ 19,440

9,000(4) $ 58,320

Lee M.
Shumway 50,000(10) $ 10.57 11/26/2013 54,732(10) $ 354,663

50,000(10) $ 10.57 1/26/2014
3,256(10) $ 4.35 10/1/2014
3,257(10) $ 4.35 10/1/2015

3,257(10) $ 4.35 10/1/2016
27,000(4) $ 5.49 11/15/2018

3,000(9) $ 19,440
3,000(9) $ 19,440
3,000(9) $ 19,440

9,000(4) $ 58,320

(1) All of the awards were made under the 2006 Plan.

(2) The option/SAR exercise price is the closing market price of the stock on the day of the grant.

(3) Option granted on January 30, 2007, with 500,000 shares vested immediately and 250,000 shares vested on January 30, 2008.  SARs
were granted on February 27, 2009, with 66,666 vested on February 27, 2010, and 66,667 scheduled to vest on February 27, 2011 and 66,667 on
February 27, 2012.  Restricted stock units were granted on December 16, 2010 and are scheduled to vest 10,000 on December 16, 2011, 10,000
on December 16, 2012, and 10,000 on December 16, 2013.

(4) Performance SARs and restricted stock units were granted on December 16, 2010 and are scheduled to vest at the commencement of
commercial production at the Mt. Hope Mine, subject to continuous employment.  The market value of the restricted stock units was determined
by multiplying the closing market price of a share of our common stock on December 31, 2010 of $6.48 by the number of shares granted, which
assumes that all performance goals for the shares are achieved.  The SARs expire on the earliest of termination of service, the 5th anniversary of
the vesting date, the 10th anniversary of the date of grant, or in the event of a change in control.
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(5) Option granted on April 25, 2007, with 150,000 shares vested immediately and 100,000 shares vested on April 25, 2008.  In addition,
150,000 shares are scheduled to vest upon the completion of equity or debt financing which raises sufficient funds to commence production at
the Mt. Hope Project and to cover costs and expenditures during the construction period.  The option will expire five years after the vesting date,
but in no event later than the tenth anniversary of the date of grant, April 25, 2017.  SARs were granted on February 27, 2009, with 26,666
vested on February 27, 2010, and 26,667 are scheduled to vest on February 27, 2011 and 26,667 on February 27, 2012.  Restricted stock units
were granted on December 16, 2010 and are scheduled to vest 4,500 on December 16, 2011, 4,500 on December 16, 2012, and 4,500 on
December 16, 2013.
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(6) Option granted on October 19, 2007 with 50,000 shares vested immediately, 50,000 shares vested on October 19, 2008 and
50,000 shares vested on October 19, 2009.  SARs were granted on February 5, 2009, with 26,666 vested on February 5, 2010, and 26,667 are
scheduled to vest on February 5, 2011 and 26,667 on February 5, 2012. Restricted stock units granted on December 16, 2010 and are scheduled
to vest 4,500 on December 16, 2011, 4,500 on December 16, 2012, and 4,500 on December 16, 2013.

(7) An award of 165,000 shares of restricted stock was granted on October 19, 2007.  During 2008, 10,000 shares of restricted stock vested
upon satisfaction of the engineering and procurement phase 1 goal.  During 2009, 10,000 shares of restricted stock vested upon satisfaction of
the engineering and procurement phase 2 goal.  See the �Option/SAR Exercises and Stock Vested During 2009� table.  The remaining shares are
scheduled to vest based upon the achievement of designated performance goals.  In addition, 30,000 shares will vest upon attainment of the
construction completion goal, 30,000 shares will vest upon satisfying the cost of contracted construction goal, 35,000 shares (17,500 each) will
vest upon satisfying the commissioning phase 1 and phase 2 goals and the remaining 50,000 shares will vest based upon satisfying the specified
production goal within six months of initial start-up.  The Company may adjust the timing of completion of the goals to accommodate changes
in the schedule as a result of environmental permitting or financial considerations.  The market value of the stock award was determined by
multiplying the closing market price of a share of our common stock on December 31, 2010 of $6.48 by 145,000 shares, which assumes that all
performance goals for the shares are achieved.

(8) Restricted stock units granted on September 16, 2010 and scheduled to vest 16,666 units on September 16, 2011, 16,667 units on
September 16, 2012, and 16,667 units on September 16, 2013.

(9) Restricted stock units granted on December 16, 2010 and scheduled to vest 3,000 units on December 16, 2011, 3,000 units on
December 16, 2012, and 3,000 units on December 16, 2013.

(10) Option granted on November 26, 2007 with 50,000 shares vested on November 26, 2008 and 50,000 shares vested on November 26,
2009.  SARs were granted on November 1, 2008, with 3,256 SARs vested on November 1, 2009 and 3,257 SARs vested on November 1, 2010. 
The remaining 3,257 SARs are scheduled to vest on November 1, 2011.  Restricted stock granted on June 1, 2009, with scheduled vesting on
January 1, 2011.  The market value of the stock award was determined by multiplying the closing market price of a share of our common stock
on December 31, 2010 of $6.48 by 54,732 shares.
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OPTION/SAR EXERCISES AND STOCK VESTED DURING 2010

No options or SAR awards were exercised by our named executive officers during fiscal 2010 and no stock awards granted to our named
executive officers vested during fiscal 2010.  Accordingly, tabular disclosure regarding the same has been omitted from this proxy statement.
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POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CONTROL

Potential payments upon termination or change in control for Mr. Hansen, Mr. Chaput, Mr. Pennington, Mr. Roswell, and Mr. Shumway are set
forth in their respective employment agreements or offer letter agreements and change of control agreements, described below.

In the event of a change in control as defined in our 2006 Plan, and previously under our 2003 Plan, all outstanding options and other awards
under the plans may be assumed, continued or substituted by any surviving or acquiring entity.  If the surviving or acquiring entity elects not to
assume, continue or substitute the awards, the vesting of such awards held by award holders whose service with us or any of our affiliates has
not terminated will be accelerated, the awards will be fully vested and exercisable immediately prior to the consummation of the transaction and
the stock awards will automatically terminate upon consummation of the transaction if not exercised prior to such event.

Employment Agreements

The following is a summary of the employment agreements or offer letter agreements and change of control agreements that were in effect
between us and each of our named executive officers during the last fiscal year.  For information regarding changes to the agreements effective
during 2010, see �Compensation Discussion and Analysis�Employment and Change of Control Agreements.�

Bruce D. Hansen. On January 30, 2007, we entered into an employment agreement with Mr. Hansen to serve as our Chief Executive Officer for
a term of three years.  Mr. Hansen�s agreement was subsequently amended and restated effective September 13, 2007.  The agreement was
further amended in 2009 to extend the term and to modify and clarify the Company�s obligations under the agreement upon a change of control
of the Company.  The following is a description of the terms of his agreement, as in effect on December 31, 2010.

The term of the agreement generally expires on December 31, 2011.  Under this agreement, Mr. Hansen is paid an annual base salary of
$350,000, subject to annual review and adjustment by the Board.  Mr. Hansen is eligible to receive a discretionary cash incentive payment in an
amount, if any, as determined by the Board from time to time.  In addition, Mr. Hansen was granted an option to purchase 750,000 shares of
stock, all of which are fully vested.  Mr. Hansen was also granted a restricted stock award of 250,000 shares that vested upon completion of a
financing that satisfied the cash requirements in our 2007 budget.  Upon the completion of an equity or debt financing that raises sufficient
capital to commence production at the Mt. Hope Project, Mr. Hansen is entitled to a cash payment of $1,000,000.  If a �change of control� occurs,
Mr. Hansen will be entitled to receive a payment equal to three years of annual base salary and the vesting of all outstanding unvested equity
awards will accelerate.  In addition, he will be paid the cash incentive award of $1,000,000 for major financing if it has not previously been
paid.  In the event the Company terminates Mr. Hansen�s employment without cause, Mr. Hansen will be entitled to any base salary earned but
not yet paid and a severance payment in an amount equal to two years of his annual base salary.  If Mr. Hansen terminates his employment for
�good reason,� which includes a substantial diminution of Mr. Hansen�s duties, a direction to Mr. Hansen that would violate local, state or federal
law, or a failure by the Company to pay Mr. Hansen�s base salary, Mr. Hansen will be entitled to any base salary earned but not yet paid and a
severance payment in an amount equal to one year of his annual base salary.

David A. Chaput. On April 25, 2007, we entered into the three-year employment agreement with David A. Chaput pursuant to which
Mr. Chaput serves as our Chief Financial Officer.  The agreement was further amended in 2009 to extend the term and to modify and clarify the
Company�s obligations under the agreement upon a change of control of the Company.  The following is a description of the terms of his
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agreement, as in effect on December 31, 2010.

The term of the agreement generally expires on December 31, 2011.  Under this agreement, Mr. Chaput is paid an annual base salary of
$225,000 per year, subject to annual review and adjustment by the Board.  His agreement includes a cash incentive payment of $50,000 upon his
establishment of a dwelling at his assigned location, which was paid to him during 2007.  In addition, the agreement provides for other cash
incentive payments as our Board may determine from time to time.  In accordance with the agreement, Mr. Chaput received an option to
purchase 400,000 shares of common stock under the 2006 Plan, 250,000 of which are fully vested and 150,000 of which were scheduled to vest
upon completion of a financing which raises sufficient capital to commence
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production of the Mt. Hope Project.  Mr. Chaput will also receive a cash payment of $400,000 within 45 days of the completion of a financing
which raises sufficient capital to commence production at the Mt. Hope Project.  Upon a �change of control� of the Company, Mr. Chaput will
receive three years of his annual base salary, and any outstanding unvested equity awards that Mr. Chaput holds will vest on the effective date of
the closing of the change of control event.  In the event the Company terminates Mr. Chaput�s employment without cause, Mr. Chaput will be
entitled to his base salary earned but not yet paid and a severance payment in an amount equal to two years of his annual base salary.  If
Mr. Chaput terminates his employment for �good reason,� which includes a substantial diminution of Mr. Chaput�s duties, a direction to
Mr. Chaput that would violate local, state or federal law, or a failure by the Company to pay Mr. Chaput�s base salary, Mr. Chaput will be
entitled to receive any base salary earned but not yet paid and a severance payment equal to one year of his annual base salary.

Robert I. Pennington. On October 5, 2007, we entered into an offer letter agreement with Robert I. Pennington pursuant to which
Mr. Pennington serves as our Vice President of Engineering and Construction.  Pursuant to the terms of this agreement, Mr. Pennington is paid a
base salary of $200,000 per year, plus eligibility for a performance based annual incentive award.  Mr. Pennington received an option to
purchase 150,000 shares of common stock under the 2006 Plan, all of which are fully vested.  In addition, Mr. Pennington is also eligible to
receive up to 165,000 shares of restricted common stock upon reaching certain pre-determined goals relating to the Mt. Hope Project, of which
20,000 shares of the restricted common stock have been issued to Mr. Pennington.  Effective April 23, 2009, Mr. Pennington entered into a
Change of Control Agreement whereby if Mr. Pennington�s employment is terminated by the Company as a result of a change of control, or one
year following the closing of the change of control, or Mr. Pennington terminates employment for �good reason,� such as material diminution of
duties or salary, geographic relocation, or material breach, Mr. Pennington will be paid two years of his annual salary and 100% of his annual
target incentive payment.  In addition, all of his outstanding equity awards will vest, regardless of whether Mr. Pennington has terminated
employment.

R. Scott Roswell. On August 17, 2010, we entered into an offer letter agreement with R. Scott Roswell pursuant to which Mr. Roswell serves as
our Corporate Counsel and Vice President of Human Resources.  Pursuant to the terms of this agreement, Mr. Roswell is paid a base salary of
$225,000 per year, plus eligibility for a performance based annual incentive award.  Mr. Roswell received an award of 50,000 RSUs under the
2006 Plan and a RSU agreement, pursuant to which 1/3 of the RSUs will vest equally on the first, second, and third anniversary of the grant date,
so long as Mr. Roswell is an employee of the Company on the vesting date.  Effective September 16, 2010, Mr. Roswell entered into a Change
of Control Agreement whereby if Mr. Roswell�s employment is terminated by the Company as a result of a change of control, or one year
following the closing of the change of control, or Mr. Roswell terminates his employment for �good reason,� such as material diminution of duties
or salary, geographic relocation, or material breach, Mr. Roswell will be paid two years of his annual salary and 100% of his annual target
incentive payment. In addition, all of his outstanding equity awards will vest, regardless of whether Mr. Roswell has terminated employment.

Lee M. Shumway. On November 6, 2007, we entered into an offer letter agreement with Lee M. Shumway pursuant to which Mr. Shumway
initially served as the Director of Business Process/Information Technology.  Mr. Shumway now serves as our Controller and Treasurer. 
Pursuant to the terms of this agreement, Mr. Shumway is paid a base salary of $165,000 per year.  Mr. Shumway�s offer letter agreement also
provided Mr. Shumway an option to purchase 100,000 shares of common stock under the 2006 Plan, all of which are fully vested.  Effective
March 16, 2009, Mr. Shumway entered into a Change of Control Agreement whereby if Mr. Shumway�s employment is terminated by the
Company as a result of a change of control, or one year following the closing of the change of control, or Mr. Shumway terminates employment
for �good reason,� such as material diminution of duties or salary, geographic relocation, or material breach, Mr. Shumway will be paid two years
of his annual salary and 100% of his annual target incentive payment. In addition, all of his outstanding equity awards will vest, regardless of
whether Mr. Shumway has terminated employment.

Change of Control � Employment Agreements

Generally, for purposes of the executive employment and change of control severance agreements, a change of control occurs if:
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• Any single holder (or group acting in concert) acquires ownership of 50% or more of the outstanding common stock or combined
voting power of the Company (under the present capitalization, outstanding stock and voting power are the same).  The following acquisitions
are excluded:  (a) acquisition of shares from the Company; and (b) acquisition of shares by the Company or by any employee benefit plan
sponsored by the Company; or
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• There is a business combination (a merger, reorganization, etc.) involving the Company and another company unless substantially all
of the holders who owned shares of the Company before the combination own more than half of the shares of the company resulting from the
combination in substantially the proportion that they owned our shares and no one (including a group acting in concert) owns more than one-half
of the resulting company.  In other words, generally, if we merged with another company and our stockholders owned more than one-half of the
resulting company there would not be a change of control.  If they owned less than 50%, a change of control would have occurred; or

• The current (incumbent) members of the Company�s Board no longer constitute at least a majority of the Board; provided, however,
that an individual that becomes a director whose election or nomination was approved by at least a majority of the directors serving on the
incumbent Board is considered as though such individual was a member of the incumbent Board unless the individual assumed the office as a
result of an actual or threatened election contest or solicitation of proxies or consents on the person�s behalf; or

• All or substantially all of our operating assets are sold to an unrelated party; or

• Our stockholders approve a liquidation or dissolution of the Company.

2006 Equity Incentive Plan and 2003 Stock Option Plan

In general, under the terms of the 2006 Equity Incentive Plan and the previous 2003 Stock Option Plan, in the event of a change in control (as
defined in each of the plans), outstanding awards will either be assumed or substituted by the surviving corporation or automatically become
fully vested and exercisable for a limited period of time.

Severance and Change in Control Payments

The following is a summary of potential payments payable to our named executive officers upon termination of employment or a change in
control of the Company under each circumstance assuming the event occurred on December 31, 2010.  Actual payments will be paid in a lump
sum and may be more or less than the amounts described below.  In addition, the Company may enter into new arrangements or modify these
arrangements, from time to time.
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POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CONTROL

ON DECEMBER 31, 2010

The following are estimated payments that would be provided to each of our named executive officers in the event of termination of the named
executive officer�s employment assuming a termination date of December 31, 2010.

Name Base Salary
Incentive 

Award

Value of 
Accelerated 

Vesting of Equity
Awards (1)

Bruce D. Hansen (2)
Change of control $ 1,350,000 $ 1,000,000 $ 1,864,004
Termination without cause $ 900,000 � �
Termination for good reason $ 450,000 � �
David A. Chaput (3)
Change of control $ 825,000 $ 400,000 $ 1,751,764
Termination without cause $ 550,000 � �
Termination for good reason $ 275,000 � �
Robert I. Pennington (4)
Change of control (5) � � $ 1,719,364
Termination without cause as a result of a change
of control or for good reason $ 500,000 $ 125,000 $ 1,719,364
R. Scott Roswell (4)
Change of control (5) � � $ 615,600
Termination without cause as a result of a change
of control or for good reason $ 450,000 $ 112,500 $ 615,600
Lee M. Shumway (4)
Change of control (5) � � $ 667,369
Termination without cause as a result of a change
of control or for good reason $ 390,000 $ 97,500 $ 667,369

(1) Amounts are based upon our closing stock price of $6.48 per share on December 31, 2010.  Amount includes the value of accelerated
vesting of stock awards, accelerated vesting of SARs and accelerated vesting of stock options, to the extent the option exercise price exceeded
the closing stock price of our common stock on December 31, 2010.  The amounts do not include potential exercise of vested stock options.  See
the �Outstanding Equity Awards at December 31, 2010� table for information regarding vested stock options.

(2) Includes a change of control payment equal to three times his base salary and payment of his $1,000,000 major financing award to the
extent not already paid.  In the event of his termination without cause he is entitled to a payment equal to two times his base salary.  In the event
of his termination for good reason he is entitled to a payment equal to one times his base salary.

(3) Includes a change of control payment equal to three times his base salary and payment of his $400,000 major financing award to the
extent not already paid.  In the event of his termination without cause he is entitled to a
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payment equal to two times his base salary.  In the event of his termination for good reason he is entitled to a payment equal to one times his
base salary.

(4) In the event of his termination without cause as a result of a change of control, or one year following the closing of the change of
control, or election of termination for �good reason� he is entitled to two years of his base salary, 100% of his annual target incentive payment, and
vesting of all of his outstanding stock awards.

(5) In the event of a change of control, all outstanding equity awards will vest and be exercisable upon the effective date of the closing of
the change of control, regardless of whether his employment has terminated.
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EQUITY COMPENSATION PLAN INFORMATION

The following table provides information as of December 31, 2010 with respect to the shares of our common stock that may be issued under our
equity compensation plans.

Plan Category

Number of Securities
to be Issued Upon

Exercise of
Outstanding Options

and Rights (a)

Weighted Average
Exercise Price of

Outstanding
Options and Rights

(b)

Number of Securities
Remaining Available
for Future Issuance

Under Equity
Compensation Plans
(Excluding Securities
Reflected in Column

(a))(c)
Equity compensation plans approved by
security holders 2,862,843 $ 5.13 4,198,798(1)
Equity compensation plans not approved by
security holders 200,000 $ 2.57 �(2)
Total 3,062,843 $ 4.97 4,198,798

(1) The aggregate number of shares of common stock that may be issued pursuant to awards granted under the 2006 Equity Incentive Plan
cannot exceed 9,600,000, including the unissued shares available under the 2003 Plan.  Awards under the 2006 Plan may include incentive stock
options, non-statutory stock options, restricted stock awards, restricted stock units and stock appreciation rights.  As of December 31, 2010, the
number of shares of common stock that remained available for issuance under the 2006 Plan was 4,198,798 shares.  The number of shares
reflected in column (a) does not include 707,941 shares related to outstanding stock appreciation rights (SARs) that may be settled in shares or
cash, in the discretion of the Compensation Committee.

(2) Below is a summary of the material terms of the individual stock option agreements for outstanding stock options granted pursuant to
individual compensation arrangements not approved by our stockholders.

OPTION AWARDS

Name Grant Date
Expiration

Date

Option
Exercise

Price

Number of
securities

Underlying
Options Vesting Schedule

Ricardo Campoy (1) 8/4/2006 8/3/2011 $ 2.34 33,333 33,333 vested on 8/4/2006
8/3/2012 33,333 33,333 vested on 8/4/2007
8/3/2013 33,334 33,334 vested on 8/4/2008

Richard F. Nanna (1) 4/5/2006 4/5/2011 $ 2.80 50,000 100% vested on 4/5/2006
R. David Russell (1) 4/5/2006 4/5/2011 $ 2.80 50,000 100% vested on 4/5/2006
Total 200,000

(1) Option grant made in connection with his service as a non-employee member of the Board of the Company.
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DIRECTOR COMPENSATION

The following table lists compensation information for fiscal 2010 for our directors and our secretary who were not employees.  Mr. Hansen,
who is also our Chief Executive Officer, does not receive any separate compensation for his service as a director.  Mr. Hansen�s compensation is
fully reflected in the Summary Compensation Table and, as appropriate, in the other tables above.  Mr. Xiao, who was appointed to the Board on
February 25, 2011, as Hanlong�s representative to the Board, does not receive compensation, and has been omitted from the table below. 
Columns required by SEC rules are omitted where there is no amount to report.

Name

Fees Earned or
Paid in Cash

($)
Stock Awards(1)

($)
Option Awards(1)

($)
Total

($)
Ricardo M. Campoy 70,000 34,350 � 104,350
Jean-Pierre M. Ergas (2) 21,875 34,350 � 56,225
Patrick M. James (2) 11,667 116,663 � 128,330
Mark A. Lettes 75,000 34,350 � 109,350
Gary A. Loving 66,000 34,350 � 100,350
Richard F. Nanna 61,000 34,350 � 95,350
Gregory P. Raih (2) 17,333 79,500 � 96,833
R. David Russell 57,000 34,350 � 91,350
Andrew G. Sharkey, III 59,125 34,350 � 93,475
Michael K. Branstetter (3) 20,000 11,450 � 31,450

(1) These amounts do not represent the actual amounts paid to or realized by these individuals.  These amounts represent the aggregate
grant date fair value for grants during the fiscal year, computed in accordance with applicable accounting rules (FASB ASC Topic 718),
excluding the amount of estimated forfeitures.  For information regarding the assumptions used to calculate the grant date fair value, see Note 7
to the Consolidated Financial Statements contained in our Annual Report on Form 10-K for the year ended December 31, 2010.  As of
December 31, 2010, the aggregate number of shares of our common stock underlying outstanding option awards and the number of shares of
restricted stock for each non-employee director and our secretary was as follows:

Name

Aggregate Shares
Underlying Options

as of 12/31/2010
Restricted Shares as

of 12/31/2010
Ricardo M. Campoy 150,000 �
Jean-Pierre M. Ergas (2) � �
Patrick M. James (2) � �
Mark A. Lettes 100,000 �
Gary A. Loving � �
Richard F. Nanna 50,000 �
Gregory P. Raih (2) � �
R. David Russell 70,000 �
Andrew G. Sharkey, III � �
Michael K. Branstetter (3) 40,000 �

(2) Messrs. James and Raih were paid prorated fees for their services from December 15, 2010 and September 16, 2010, when
each respectively joined the Board, through the end of the fiscal year.  Mr. Ergas was paid a prorated fee for his services as a director for the
period of the fiscal year during which he was a director.  Mr. Ergas retired from the Board on May 13, 2010.
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Director and Secretary Compensation Program

The following table describes the payments to be made by us under our director and secretary compensation program.

Director
Annual Retainer $40,000 total paid quarterly in arrears
Board Meeting Fee $1,000 paid quarterly in arrears
Audit Committee Chair $10,000 total paid quarterly in arrears
Other Committee Chairs $5,000 total paid quarterly in arrears
Board Chair Annual Retainer $80,000 total paid quarterly in arrears (1)
Committee Meeting Fee $1,000 paid quarterly in arrears
Sign-on Equity 20,000 shares(2)
Annual Equity 15,000 shares(3)
Resignation Equity 5,000 shares(4)

Secretary
Annual Retainer $20,000 total paid quarterly in arrears
Annual Equity 5,000 shares(3)

(1) Board Chair annual retainer is paid to the Board Chair in lieu of the annual retainer paid to other directors and is cash only.

(2) Represents the number of full-value, fully vested shares of common stock granted upon election to the Board.

(3) Represents the number of full-value, fully vested shares of common stock granted annually on the first business day after
January 1.  New directors receive a pro-rated grant, based upon the time of joining the Board (in addition to the Sign-on Equity award).

(4) Represents the number of full-value, fully vested shares granted upon approval by the Compensation Committee if a
director is asked to resign.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

It is our policy to enter into or ratify related party transactions only when the Board, acting through the Audit Committee, determines that the
related party transaction in question is in, or is not inconsistent with, the best interests of the Company and our stockholders.

Our Audit Committee reviews any transaction involving the Company and a related party (1) prior to the entry by the Company into such
transaction, (2) at least once a year after the Company�s entry into the transaction, and (3) upon any significant change in the transaction or
relationship.  If advance approval of a related party transaction is not feasible, then, pursuant to our recently amended related party transaction
policy, the related party transaction is considered at the Audit Committee�s next regularly scheduled meeting, and if the Audit Committee
determines it to be appropriate, is ratified.  For these purposes, a �related party transaction� includes any transaction required to be disclosed
pursuant to Item 404 of Regulation S-K.  In its review of any related party transactions, the Audit Committee will consider all of the relevant
facts and circumstances available to the Audit Committee, including (if applicable):  the benefits to the Company; the impact on a director�s
independence in the event the related person is a director, an immediate family member of a director or an entity in which a director is a partner,
stockholder or executive officer; the availability of other sources for comparable products or services; the terms of the transaction; and the terms
available to unrelated third parties or to employees generally.

Certain types of transactions are pre-approved in accordance with the terms of our recently amended related party transaction policy.  These
include, among other things, transactions in which rates or charges are determined by competitive bids or are fixed by law and certain charitable
contributions by the Company.

Hanlong USA and Hui (Steven) Xiao

On December 20, 2010, we entered into a Stockholder Agreement (the �Stockholder Agreement�) with Hanlong USA in connection with a
Tranche 1 closing under a Securities Purchase Agreement dated March 4, 2010 (the �Purchase Agreement�) between us and Hanlong USA.  The
Stockholder Agreement, among other things, limits Hanlong USA�s future acquisitions of our common stock, and provides for designation of up
to two directors to our Board, and places some restrictions on Hanlong�s voting and disposition of our shares.  Additional provisions of the
Stockholder Agreement will become operative upon the closing of Tranche 2 under the Purchase Agreement and the occurrence of certain other
events.

As a result of the Tranche 1 closing, Hanlong USA is entitled to nominate one director to our Board so long as it maintains at least a 10% fully
diluted interest in the Company.  We have agreed to assure that each Hanlong USA nominee is included in the Board�s slate of nominees (for the
applicable class of directors) submitted to our stockholders, subject to the Board�s fiduciary obligations and compliance by the nominee with
applicable law and our requirements concerning disclosure of information.  Pursuant to the terms of the Stockholder Agreement, Hanlong USA
designated Mr. Xiao, as its nominee for appointment to the Board and on February 25, 2011, the Board appointed Mr. Xiao to the Board as a
Class III member.

ArcelorMittal and APERAM
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Consent and Waiver Agreement.  On April 16, 2010, we entered into a Consent and Waiver Agreement (the �Consent and Waiver Agreement�)
with ArcelorMittal, then a beneficial owner of more than 5% of our common stock and one of our off-take partners, whereby ArcelorMittal
agreed to waive its anti-dilution rights with respect to the Company�s proposed issuance of stock under the Hanlong USA investment that we
announced on March 5, 2010.  Obtaining ArcelorMittal�s consent and waiver was a requirement under the terms of the a bridge loan agreement
between us and Hanlong USA.  ArcelorMittal retained anti-dilution rights for future issuances of our common stock.  ArcelorMittal also
consented to the issuance of common stock at a price that may be below the market price.  ArcelorMittal was also granted the one-time right to
purchase a number of shares that will ensure that ArcelorMittal owns 10% of our outstanding common stock if we issue more than 10.0 million
shares of common stock.

Extension of Molybdenum Supply Agreement. On April 16, 2010, we also entered into an Extension Molybdenum Supply Agreement (the
�Extension Agreement�), providing ArcelorMittal with a five-year option to make effective an agreement to purchase from us three million pounds
of molybdenum per year for 10 years following the expiration of the current five year, 6.5 million annual pound molybdenum supply
agreement.  The additional optional off-take will be priced in alignment with our existing supply agreements.  In order for ArcelorMittal to
exercise this option and make the Extension Agreement effective, ArcelorMittal must have beneficial ownership of more than 11,100,000 shares
of Company common stock on or prior to April 15, 2015.  ArcelorMittal owned 8,256,699 shares of common stock upon execution of the
Extension Agreement.
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APERAM Spin-Off. Based on a Form 3 filed with the SEC on January 28, 2011 by APERAM, on January 25, 2011, the Board of Directors of
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 (including, we have been informed, ArcelorMittal�s equity interests in us) to APERAM, a separate entity
incorporated in the Grand Duchy of Luxembourg.

Coghill Capital and Affiliates

Amended and Restated Warrants. Coghill Capital and its affiliates, which may be deemed to beneficially own more than 5% of our common
stock, provided substantial assistance to us with the signing of the Consent and Waiver Agreement and the Extension Agreement with
ArcelorMittal.  In recognition of that support, on April 16, 2010, we amended and restated warrants issued to Coghill Master Qualified Fund and
Coghill Special Holdings Fund (collectively, the �Coghill Funds�) to purchase an aggregate of one million shares of our common stock issued in
connection with a November 2007 private placement and original molybdenum supply agreement with ArcelorMittal to reduce the price of the
warrants from $10.00 per share to $5.00 per share (from an aggregate exercise price of $10.0 million to an aggregate exercise price of $5.0
million).  The amended warrants remain exercisable once we have received financing necessary for the commencement of commercial
production at our Mt. Hope project and will expire one year thereafter.  They will also become exercisable in the event of certain corporate
reorganizations.

Letter Agreements to Reprice and Exercise Warrants. On December 21, 2010, we entered into letter agreements to reprice and exercise certain
outstanding warrants (the �Letter Agreements�) with the Coghill Funds, each of which may be deemed to beneficially own more than 5% of our
common stock, with respect to warrants to purchase up to an aggregate of 4,250,000 shares of our common stock at an exercise price of $3.75
per share.  Pursuant to the Letter Agreements, on January 3, 2011 the Coghill Funds exercised all of such warrants at a reduced exercise price of
$3.66 per share, for an aggregate exercise price of approximately $15.6 million (in lieu of the original aggregate exercise price of approximately
$15.9 million).  In addition, in accordance with the terms of the Letter Agreements, on January 7, 2011 we filed a prospectus supplement to our
Registration Statement on Form S-3 (File No. 333-170389) to enable the Coghill Funds to resell the shares of common stock issued to them
pursuant to such Registration Statement.

Robert L. Russell

On October 1, 2007, we entered into a General Release and Settlement Agreement (the �Release Agreement�) with Mr. Robert L. Russell, our
former Chief Executive Officer and Chair of the Board, as well as the father of Mr. R. David Russell, a current member of our Board.  Pursuant
to the terms of the Release Agreement, Mr. Robert Russell resigned as an employee of the Company and as a member of our Board.  The
Release Agreement also provided, among other things, for a general release of any claims by Mr. Robert Russell against the Company and,
subject to the terms and conditions of the Release Agreement, for Mr. Robert Russell to receive $1,000,000 on the effective date of the Release
Agreement, $750,000 on or about April 1, 2008, and $750,000 on or before October 1, 2008. Mr. Robert Russell has been paid all amounts due
under the Release Agreement.

In connection with entering into the Release Agreement, on October 1, 2007, we also entered into a Consulting and Advisory Agreement (the
�Consulting Agreement�) with Mr. Robert Russell.  The Consulting Agreement provides, among other things, for Mr. Robert Russell to provide
consulting and advisory services (the �Services�) to us for a term of 36 months.  In consideration for the Services to be performed, Mr. Robert
Russell received three annual payments of $250,000 and, subject to the terms and conditions of the Consulting Agreement, is eligible for a bonus
of $250,000 that is payable within 45 days of the start of construction of the Mt. Hope Project (provided that construction starts on or before
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Andrew Russell

On January 30, 2007, we entered into an amended and restated employment agreement with Mr. Andrew Russell, a son of former executive
officer Mr. Robert L. Russell and the brother of current director Mr. R. David Russell, for services as our Director of Projects and Operations for
a term of three years.  On January 1, 2008, we entered into an amendment to the amended and restated employment agreement to provide for
annual bonuses to Mr. Andrew Russell to be paid within 45 days following the end of each calendar year (as amended, the �Amended and
Restated Employment Agreement�).  Under the Amended and Restated Employment Agreement, Mr. Andrew Russell received a salary of
$200,000 per year and was entitled to an annual bonus, payable within 45 days of the each calendar year, of an amount not less than 50% of his
base salary.

Pursuant to the terms of the Amended and Restated Employment Agreement, Mr. Andrew Russell also received a stock option to purchase
140,000 shares of our common stock at $2.78 per share, the closing price of our common stock on January 30, 2007, an additional aggregate
amount of 90,000 shares of restricted common stock that was set to vest based on certain performance based milestones, and the right to receive
additional cash bonuses upon the completion of these same milestones.  The specific milestones, the number of shares of restricted stock that
were to vest upon completion of these milestones, as applicable, and the cash bonuses that were to be payable upon completion of these
milestones are as follows:  (1) 10,000 shares and $15,000 upon completion of the Company�s Mt. Hope Bankable Feasibility Study;
(2) 20,000 shares and $20,000 upon the Company obtaining water rights necessary to operate Mt. Hope Project�s planned facilities;
(3) 20,000 shares and $50,000 if the Company receives a favorable Record of Decision for the Mt. Hope Project during the term of the Amended
and Restated Employment Agreement; (4) not less than $100,000 if the Company obtains sufficient financing to commence operation of the
Mt. Hope Project within the term of the Amended and Restated Employment Agreement; and (5) 40,000 shares and $200,000 if operations
commence at the Mt. Hope Project during the term of the Amended and Restated Employment Agreement or six months thereafter.

Mr. Andrew Russell voluntarily left the Company on August 1, 2008.  Pursuant to a Waiver and Release entered into by Mr. Russell and the
Company, Mr. Russell received $200,000 in severance pay.  In addition, stock options to purchase 30,000 shares of common stock vested on the
effective date of the Waiver and Release; such options expired on the one year anniversary of the date of the Waiver and Release.

On June 26, 2009, the Company and Josephine Mining Corp. (�JMC�), a privately-owned Canadian company whose president is Andrew Russell,
entered into an Option to Purchase Agreement for the Company�s Turner Gold property, a multi-metallic property located in Josephine County,
Oregon.  The Company acquired the property in 2004.  JMC paid $0.1 million upon entering into the agreement, which allows JMC certain
exploratory rights through the option period.  An aggregate of $0.3 million in installment payments were made during December 2010 and
January 2011; the final installment payment of $1.6 million is due on or before December 26, 2011.  Each installment payment under the Option
to Purchase Agreement is optional, but is non-refundable once made.  If JMC makes all three of the installment payments, ownership of the
Turner Gold property will transfer to JMC upon the final payment. The Company has also retained a production royalty of 1.5% of all net
smelter returns on future production from the property.
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ADDITIONAL STOCKHOLDER INFORMATION

Stockholder Proposals and Recommendations for Director Nominees for the 2012 Annual Meeting

We anticipate that we will hold our 2012 Annual Meeting of Stockholders within 30 days before or after June 16, 2012.  If you wish to submit a
proposal for inclusion in our proxy materials to be circulated in connection with our 2011 Annual Meeting of Stockholders, you must send the
proposal to the Company at the address below.  The proposal must be received no later than December 31, 2011 to be considered for inclusion in
the Company�s proxy statement and form of proxy for that meeting.

For stockholder proposals submitted outside of the process described above, the Company�s bylaws require that advance written notice of a
stockholder proposal for matters to be brought before an annual stockholders meeting be received by the Company not less than 90 days or more
than 120 days before the first anniversary date of the immediately preceding annual stockholders meeting.  Accordingly, notice of stockholders
proposals for the 2012 annual meeting must be received by the Company between February 17, 2012 and March 18, 2012.  In addition, among
other requirements set forth in the SEC�s proxy rules, you must have continuously held at least $2,000 in market value or 1% of our outstanding
stock for at least one year by the date you submit the proposal, and you must continue to own such stock through the date of the meeting.

Stockholder proposals and recommendations for director nominees should be sent to General Moly, Inc. Board of Directors, c/o Corporate
Secretary, 1726 Cole Blvd., Suite 115 Lakewood, Colorado 80401.

Householding

As permitted by applicable law, we intend to deliver only one copy of certain of our documents, including proxy statements, annual reports and
information statements to stockholders residing at the same address, unless such stockholders have notified us of their desire to receive multiple
copies thereof.  Any such request should be directed to General Moly, Inc. Board of Directors, c/o Corporate Secretary, 1726 Cole Blvd.,
Suite 115 Lakewood, Colorado 80401 or (303) 928-8599.  Upon request, we will promptly deliver a separate copy.  Stockholders who currently
receive multiple copies of the proxy statement at their address and would like to request householding of their communications should contact
their broker.

Annual Report

The Company�s Annual Report on Form 10-K (excluding exhibits) for the year ended December 31, 2010 is being mailed to all stockholders with
this proxy statement.  Our Annual Report is part of the proxy solicitation materials for the Annual Meeting.  An additional copy, including
exhibits, will be furnished without charge to any stockholder by writing to the Corporate Secretary at the address above.  The Company�s
Form 10-K may also be accessed at the Company�s website at www.generalmoly.com, or at SEC�s website at www.sec.gov.
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Other Matters

As of the date of this proxy statement, the Board is not aware of any matters that will be presented for action at the Annual Meeting other than
those described above.  However, if other matters are properly brought before the Annual Meeting, the proxies will be voted on those matters at
the discretion of the proxy holders.

By Order of the Board of Directors,

Bruce D. Hansen
Chief Executive Officer

Lakewood, Colorado

April 29, 2011
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REVOCABLE PROXY

GENERAL MOLY, INC.

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

This proxy revokes all prior proxies with respect to the Annual Meeting.  Receipt of the Notice of Annual Meeting and the Proxy Statement
relating to the Annual Meeting is hereby acknowledged.

The undersigned hereby appoints David A. Chaput and Michael K. Branstetter (collectively, the �Proxies�), and each of them, with full power of
substitution, as proxies to vote all of the shares of Common Stock of General Moly, Inc. (the �Company�) that the undersigned is entitled to vote at
the 2011 Annual Meeting of Stockholders of the Company to be held on June 16, 2011, and any adjournment thereof.  Such shares shall be voted
as indicated with respect to the proposals listed on this proxy and in the Proxies� discretion on such other matters as may properly come before
the meeting or any adjournment thereof.  Each of the proposed items below are described in the Proxy Statement that accompanies this
revocable proxy, and the descriptions herein are qualified in their entirety by the information set forth in the Proxy Statement.

Proposals The Board of Directors recommends a vote FOR each of the nominees listed in Proposal 1,

FOR each of Proposals 2 and 4 and for every ONE YEAR on Proposal 3.
1. Election of four Class I members to the Board of

Directors:

01 Patrick M. James FOR AGAINST ABSTAIN
o o ¨

02 Gary A. Loving FOR AGAINST ABSTAIN
o o ¨

03 Richard F. Nanna FOR AGAINST ABSTAIN
o o ¨

04 Gregory P. Raih FOR AGAINST ABSTAIN
o o ¨

2. An advisory vote on executive compensation. FOR AGAINST ABSTAIN
o o ¨

3. An advisory vote on the frequency of the executive
compensation vote.

1 YEAR
o

2 YEARS
o

3 YEARS
¨

ABSTAIN
¨

4. Ratification of the selection of PricewaterhouseCoopers
LLP as the Company�s independent registered accounting
firm for the fiscal year ending December 31, 2011.

FOR

¨

AGAINST
o

ABSTAIN
¨

5. In their discretion, upon such other matters as may
properly come before the meeting.

This proxy, when properly executed, will be voted in the manner directed herein by the undersigned stockholder.  If this proxy is properly
executed and returned, but no direction is made, this proxy will be voted by the Proxies FOR each of the nominees for director in Proposal 1,
FOR each of Proposals 2 and 4 and every ONE YEAR on Proposal 3.
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Please sign exactly as name appears below.  When shares are held by joint tenants, both should sign.  When signing as attorney, as executor,
administrator, trustee, or guardian, please give full title as such.  If a corporation, please sign in full corporate name by President or other
authorized officer.  If a partnership, please sign in partnership name by authorized person.

Please be sure to sign and date this proxy in the spaces below:

Date:                                            , 2011
Stockholder sign above

Date:                                            , 2011
Co-holder (if any) sign above
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Detach above card, sign, date and mail in postage paid envelope provided.

GENERAL MOLY, INC.

Lakewood, Colorado

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY PROMPTLY

USING THE ENCLOSED ENVELOPE

IF YOUR ADDRESS HAS CHANGED, PLEASE CORRECT THE ADDRESS IN THE SPACE PROVIDED BELOW AND RETURN THIS
PORTION WITH THE PROXY IN THE ENVELOPE PROVIDED.
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