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Goodrich Petroleum Corporation

801 Louisiana Street

Suite 700

Houston, Texas 77002

May     , 2015

To Our Stockholders:

It is my pleasure to invite you to the 2015 Annual Meeting of Stockholders of Goodrich Petroleum Corporation, to be held at The Coronado
Club, located at 919 Milam, Suite 500, Houston, Texas, 77010, on May 29, 2015, at 11:00 a.m. local time (the �Annual Meeting�).

Details of the business to be conducted at the Annual Meeting are provided in the attached Notice of Annual Meeting and Proxy Statement.
Additionally, we are including with the proxy materials our Annual Report to Stockholders for the year ended December 31, 2014 for
stockholders to whom we have not previously sent our Annual Report.

You received these materials with a proxy card that indicates the number of votes that you will be entitled to cast at the Annual Meeting
according to our records or the records of your broker or other nominee. Our board of directors has determined that owners of record of our
common stock at the close of business on May 4, 2015 are entitled to notice of, and have the right to vote at, the Annual Meeting and any
reconvened meeting following any adjournment or postponement of the meeting.

On behalf of the Board of Directors and our employees, I would like to express my appreciation for your continued interest in our affairs.

By Order of the Board of Directors

Walter G. �Gil� Goodrich

Vice Chairman and Chief Executive Officer
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Goodrich Petroleum Corporation

801 Louisiana Street

Suite 700

Houston, Texas 77002

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS TO BE HELD MAY 29, 2015

To Our Stockholders:

Notice is hereby given that the 2015 Annual Meeting of the Stockholders of Goodrich Petroleum Corporation, a Delaware corporation, will be
held at The Coronado Club, located at 919 Milam, Suite 500, Houston, Texas, 77010, on May 29, 2015, at 11:00 a.m. local time (the �Annual
Meeting�).

At the Annual Meeting, stockholders will be asked to:

1. Elect three Class II directors to our Board of Directors;
2. Ratify the selection of Ernst & Young LLP as our independent registered public accounting firm for the fiscal year ending

December 31, 2015;
3. Approve, on an advisory basis, the compensation of our Named Executive Officers as described in �Compensation Discussion and

Analysis�;
4. Approve the Third Amendment to the Company�s amended 2006 Long-Term Incentive Plan (the �2006 Plan�) and the material terms of

the performance goals thereunder for purposes of Section 162(m) of the Code;
5. Approve an amendment to our Restated Certificate of Incorporation to increase the number of authorized shares of our common stock;

and
6. Transact such other business as may properly come before such meeting.

Only stockholders of record at the close of business on May 4, 2015 are entitled to notice of and to vote at the Annual Meeting. For specific
voting information, see �General Information about the Annual Meeting� beginning on page 1 of the enclosed proxy statement. A list of
stockholders will be available commencing May 19, 2015 and may be inspected at our offices during normal business hours prior to the Annual
Meeting. The list of stockholders will also be available for review at the Annual Meeting. In the event there are not sufficient votes for a quorum
or to approve the items of business at the time of the Annual Meeting, the Annual Meeting may be adjourned in order to permit further
solicitation of proxies.

Whether or not you attend the Annual Meeting, it is important that your shares be represented and voted at the meeting. Therefore, I urge you to
promptly vote and submit your proxy. You may vote by telephone, Internet or mail. To vote by telephone, call 1-800-PROXIES
(1-800-776-9437) using a touch-tone phone to transmit your voting instructions up until 11:59 p.m. (EDT) the day before the Annual Meeting
date. Have your proxy card in hand when you call and then follow the instructions. To vote electronically, access www.voteproxy.com over the
Internet to transmit your voting instructions and for electronic delivery of information up until 11:59 p.m. (EDT) the day before the Annual
Meeting date. Have your proxy card in hand when you access the website and follow the instructions to obtain your records and to create an
electronic voting instruction form. You may vote by mail by signing, dating and returning the enclosed proxy card in the enclosed envelope. If
you decide to attend the Annual Meeting, you will be able to vote in person, even if you have previously submitted your proxy.

By Order of the Board of Directors

Michael J. Killelea

Senior Vice President, General Counsel and Corporate Secretary
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Important Notice Regarding the Availability of Proxy Materials

For the Annual Meeting of Stockholders to be Held on May 29, 2015

The Company�s Notice of Annual Meeting, Proxy Statement and 2014 Annual Report on Form 10-K are available at
http://www.RRDEZProxy.com/2015/GoodrichPetroleum
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Goodrich Petroleum Corporation

801 Louisiana Street

Suite 700

Houston, Texas 77002

PROXY STATEMENT

These proxy materials are being furnished to you in connection with the solicitation of proxies by the Board of Directors (the �Board�) of
Goodrich Petroleum Corporation, a Delaware corporation (�we� or �the Company� or �Goodrich�), for use at the 2015 Annual Meeting of
Stockholders and any adjournments or postponements of the meeting (the �Annual Meeting�). The Annual Meeting will be held at The Coronado
Club, located at 919 Milam, Suite 500, Houston, Texas, 77010, on May 29, 2015, at 11:00 a.m. local time. The Notice of Annual Meeting, this
proxy statement, the enclosed proxy card and our Annual Report to Stockholders for the fiscal year ended December 31, 2014 (the �Annual
Report�) are being mailed to stockholders beginning on or about May     , 2015.

GENERAL INFORMATION

Q. What am I voting on?

A.  1. The election of three Class II directors to our Board of Directors;
       2. The ratification of the selection of Ernst & Young LLP as our independent registered public accounting firm for the fiscal year ending

December 31, 2015;
       3. Approve, on an advisory basis, the compensation of our Named Executive Officers as described in �Compensation Discussion and

Analysis�;
       4. Approve the Third Amendment to the Company�s amended 2006 Long Term Incentive Plan (the �2006 Plan�) and the material terms of the

performance goals thereunder for purposes of Section 162(m) of the Code;
       5. Approve an amendment to our Restated Certificate of Incorporation to increase the number of authorized shares of our common stock;

and
       6. The transaction of such other business as may properly come before such meeting.

Q. Who can vote?

A. Stockholders as of the close of business on May 4, 2015, the record date, are entitled to vote at the Annual Meeting

Q. How do I vote my shares?

A. You may vote your shares either in person or by proxy. To vote by proxy, you may vote via telephone by using the toll-free number listed
on the proxy card, via Internet at the website for Internet voting listed on the proxy card, or you may mark, date, sign, and mail the enclosed
proxy card in the prepaid envelope. Giving a proxy will not affect the right to vote the shares if you attend the Annual Meeting and want to
vote in person � by voting person you automatically revoke the proxy. If you vote the shares in person, you must present proof that you own
the shares as of the record date through brokers� statements or similar proof and identification. You also may revoke the proxy at any time
before the meeting by giving the Corporate Secretary written notice of the revocation or by submitting a later-dated proxy. If you return the
signed proxy card but do not mark your voting preference, the individuals named as proxies will vote the shares in accordance with the
recommendations of the Board of Directors as set forth below.

Edgar Filing: GOODRICH PETROLEUM CORP - Form PRE 14A

Table of Contents 10



Q. What are the recommendations of the Board?

A.  1. The Board unanimously recommends that you vote FOR the election of the nominated slate of Class II directors.

1
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       2. The Board unanimously recommends that you vote FOR ratification of the selection of Ernst & Young LLP as our independent
registered public accounting firm for the fiscal year ending December 31, 2015.

       3. The Board unanimously recommends that you vote FOR the approval, on an advisory basis, of the compensation of our Named
Executive Officers as described in �Compensation Discussion and Analysis.�

       4. The Board unanimously recommends that you vote FOR the approval of the Third Amendment to the 2006 Plan and the approval of the
material terms of the performance goals thereunder fur purposes of Section 162(m) of the Code.

       5. The Board unanimously recommends that you vote FOR the approval of the amendment to our Restated Articles of Incorporation to
increase the number of authorized shares of common stock.

Q. How many shares can I vote?

A. As of the record date, May 4, 2015, Goodrich had outstanding                  shares of common stock. Each share of common stock is entitled to
one (1) vote.

Q. What happens if I withhold my vote for an individual director?

A. Because the individual directors are elected by plurality of the votes cast at the meeting, a withheld vote will not have an effect on the
outcome of the election of an individual director.

Q. Should I vote again if I already voted by proxy following any of the procedures set forth in the proxy statement sent to me on April
7, 2015?

A. Yes. As noted in our notice of April 22, 2015, we postponed our Annual Meeting to a later date to be determined by the Board and set May
4, 2015 as the new record date for our Annual Meeting. Votes by proxy delivered pursuant to the previously distributed proxy materials will
not be counted for purposes of a quorum or as votes on any of the proposals to be presented at the Annual Meeting. Therefore, we urge you
to resubmit the proxy card included in these materials and/or vote in person at the Annual Meeting.

Q. How many votes must be present to hold the Annual Meeting?

There must be a quorum for the Annual Meeting to be held. A quorum is the presence at the Annual Meeting, in person or by proxy, of the
holders of a majority of the shares of common stock issued and outstanding and entitled to vote at the Annual Meeting on the record date.
The presence of the holders of at least                  shares of common stock is required to establish a quorum for the Annual Meeting. Proxies
that are voted �FOR,� �AGAINST� or �WITHHELD� a matter are treated as being present at the Annual Meeting for purposes of establishing a
quorum and also treated as shares �represented and voting� at the Annual Meeting with respect to such matter.

Abstentions and broker non-votes are counted for purposes of determining the presence or absence of a quorum for the transaction of
business.

Q. What is a broker non-vote?

A. The New York Stock Exchange�s (the �NYSE�) Rule 452 restricts when brokers who are record holders of shares may exercise discretionary
authority to vote those shares. Brokers are permitted to vote on discretionary items if they have not received instructions from the beneficial
owners, but they are not permitted to vote (a �broker non-vote�) on non-discretionary items absent instructions from the beneficial owner.
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With respect to the Annual Meeting, Rule 452 prohibits such brokers from exercising discretionary authority in the election of the
Company�s Class II directors, the non-binding advisory vote to approve the compensation of the Company�s Named Executive Officers, and
the approval of the Third Amendment to the 2006 Plan, but such brokers may exercise discretionary authority with respect to the ratification
of the appointment of the Company�s independent registered public accounting firm and with respect to the amendment to the Company�s
Restated Certificate of Incorporation to increase the number of authorized shares of common stock.

2

Edgar Filing: GOODRICH PETROLEUM CORP - Form PRE 14A

Table of Contents 13



Table of Contents

Abstentions and broker non-votes will be included for purposes of determining whether a quorum is present at the Annual Meeting.

Q. How many votes are needed to approve each of the proposals?

A. Under our Bylaws, the nominees for election as directors at the Annual Meeting who received the highest number of �FOR� votes will be
elected as directors. This is called plurality voting. Broker non-votes and votes marked �WITHHOLD AUTHORITY� or �FOR ALL EXCEPT�
(with respect to the nominees for which authority is withheld) will have no legal effect on the election of directors under Delaware law.

The ratification of the appointment of the independent registered public account firm requires the affirmative vote of a majority of shares
represented in person or by proxy and entitled to vote at the Annual Meeting. Abstentions will have the same effect as a vote against the
proposal.

The approval, on an advisory basis, of the compensation of our Named Executive Officers, requires the affirmative vote of a majority of
shares represented in person or by proxy and entitled to vote at the Annual Meeting. Abstentions will have the same effect as a vote against
the proposal.

The approval of the Third Amendment to the 2006 Plan and the material terms of the performance goals thereunder for purposes of
Section 162(m) of the Code requires the affirmative vote of a majority of shares represented in person or by proxy and entitled to vote at the
Annual Meeting. Abstentions will have the same effect as a vote against the proposal.

The approval of the amendment to our Restated Certificate of Incorporation to increase the number of authorized shares of common stock
requires the affirmative vote of the holders of a majority of the outstanding shares entitled to vote on this proposal. Abstentions will have the
same effect as a vote against the proposal.

Q. Can I vote on other matters?

A. We do not expect any other matter to come before the meeting. We did not receive any stockholder proposals by the date required for such
proposals to be considered. If any other matter is presented at the Annual Meeting, the signed proxy gives the individuals named as proxies
authority to vote the shares on such matters at their discretion.

Q. Who is soliciting my proxy?

A. The Board of Directors of Goodrich Petroleum Corporation is sending you this Proxy Statement in connection with the solicitation of
proxies for use at Goodrich�s 2015 Annual Meeting of Stockholders. Certain directors, officers and employees of Goodrich may also solicit
proxies on our behalf by mail, phone, fax or in person. We have retained Georgeson, Inc. (�Georgeson�) to assist in the solicitation of proxies
for a fee of approximately $8,000 plus reimbursement for out-of-pocket expenses.

3
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PROPOSAL NO. 1 � ELECTION OF DIRECTORS � UPDATE FOR ANY CHANGES

General

Pursuant to our Bylaws, our Board is divided into three classes (Classes I, II and III) serving staggered terms. The term of office for each of our
Class II directors, Walter G. Goodrich, Patrick E. Malloy, III and Michael J. Perdue expires at the Annual Meeting. The term of office for each
of our Class III directors, Robert C. Turnham, Jr., Arthur Seeligson and Stephen M. Straty, expires at our 2016 Annual Meeting. The term of
office of each of our Class I directors, Josiah T. Austin, Peter D. Goodson, and Gene Washington, expires at our 2017 Annual Meeting.
Following election to the Board, each director serves for a term of three years or until a successor is elected and qualified.

Based on the recommendations from the Nominating and Corporate Governance Committee, our Board has nominated its current Class II
directors, Messrs. Goodrich, Malloy and Perdue, for election to our Board as Class II directors with a term of office expiring at our 2018 Annual
Meeting. Our Board has affirmatively determined that Mr. Perdue is independent. Please see �Corporate Governance�Our Board�Board Size;
Director Independence.� We have no reason to believe that any of Messrs. Goodrich, Malloy and Perdue will be unavailable for election.
However, if any nominee becomes unavailable for election, our Board can name a substitute nominee and proxies will be voted for the substitute
nominee pursuant to discretionary authority, unless withheld.

Recommendation of the Board

OUR BOARD RECOMMENDS A VOTE �FOR� ALL NOMINATED DIRECTORS

Director Nominees

The principal occupations and other information about the Board nominees for director and our incumbent Board members are set forth below:

Class II Directors � Terms Expiring at the 2018 Annual Meeting (if re-elected)

Name Age Position

Walter G. Goodrich 56 Vice Chairman, Chief Executive Officer and Director
Patrick E. Malloy, III 72 Chairman
Michael J. Perdue 60 Director
Walter G. �Gil� Goodrich became Vice Chairman of our Board in 2003. He has served as our Chief Executive Officer since 1995.
Mr. Goodrich was Goodrich Oil Company�s Vice President of Exploration from 1985 to 1989 and its President from 1989 to 1995. He joined
Goodrich Oil Company, which held interests in and served as operator of various properties owned by a predecessor of the Company, as an
exploration geologist in 1980. Gil Goodrich is the son of Henry Goodrich, our late Chairman � Emeritus, Director. He has served as a director
since 1995. Mr. Goodrich�s invaluable perspective as our top executive officer on the Board and his experience as a geologist and a businessman
led to his nomination to serve as a director.

Patrick E. Malloy, III became Chairman of the Board of Directors in 2003. He has been President and Chief Executive Officer of Malloy
Enterprises, Inc., a real estate and investment holding company, and Malloy Real Estate, Inc. since 1973. In addition, Mr. Malloy served as a
director of North Fork Bancorp (NYSE) from 1998 to 2002 and was Chairman of the Board of New York Bancorp (NYSE) from 1991 to 1998.
Mr. Malloy�s previous experience as Chairman of the Board of New York Bancorp, Inc. makes him uniquely qualified to serve as Chairman of
our Board. He is also very familiar with the oil and gas industry and areas in which we operate and contributes this knowledge to the Board. He
joined the Company�s Board in 2000.

4
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Michael J. Perdue has served as one of our directors since 2001. He is the President of PacWest Bancorp., a publicly traded holding company
and of its subsidiary, Pacific Western Bank, both based in San Diego, California. Before assuming his present position in 2006, Mr. Perdue
served as President and Chief Executive Officer of Community Bancorp Inc., from 2003. Over the course of his career, Mr. Perdue has held
executive positions with several banking and real estate development organizations. His finance and business leadership skills from his career in
the banking industry make him uniquely qualified to be a member of our Board as well as his qualifications as an audit committee financial
expert under the SEC guidelines.

Class III Directors � Terms Expiring at the 2016 Annual Meeting

Name Age Position

Robert C. Turnham, Jr. 57 President, Chief Operating Officer and Director
Arthur A. Seeligson 56 Director
Stephen M. Straty 59 Director
Robert C. Turnham, Jr. has served as our Chief Operating Officer since 1995. He became President and Chief Operating Officer in 2003. He has
held various positions in the oil and natural gas business since 1981. From 1981 to 1984, Mr. Turnham served as a financial analyst for Pennzoil.
In 1984, he formed Turnham Interests, Inc. to pursue oil and natural gas investment opportunities. From 1993 to 1995, he was a partner in and
served as President of Liberty Production Company, an oil and natural gas exploration and production company. He has served as a director
since 2006. Mr. Turnham brings invaluable oil and gas operating experience to the Board. Additionally, he has held various executive
management positions in the oil and natural gas business since 1981 and is able to assist the Board in creating and evaluating the Company�s
strategic plan. For these reasons, Mr. Turnham has been nominated to serve as a director.

Arthur A. Seeligson has served as one of our directors since 1995 and brings his knowledge of the oil and gas industry to the Board. He has been
the Managing Partner of Seeligson Oil Co. Ltd. since 1996 and also manages a family investment office in Houston. Previously, Mr. Seeligson
was an investment banker focused on the oil and gas industry. For these reasons, Mr. Seeligson has been nominated to serve as a director.

Stephen M. Straty has served as one of our directors since 2009. He is the Americas Co-Head of Energy Investment Banking at Jefferies &
Company, Inc. Mr. Straty joined the firm in 2008 and has 30 years of experience in finance, previously serving as Senior Managing Director and
Head of the Natural Resources Group at Bear, Stearns & Co., Inc. where he worked for 17 years. Mr. Straty has extensive experience in serving
a broad array of energy clients, having completed over $40.0 billion in merger and acquisition and financing assignments during the past ten
years. Mr. Straty brings significant experience in both the finance and energy industries to the board. For these reasons, Mr. Straty has been
nominated to serve as a director.

Class I Directors � Terms Expiring at the 2017 Annual Meeting

Name Age Position

Josiah T. Austin 67 Director
Peter D. Goodson 72 Director
Gene Washington 68 Director
Josiah T. Austin is the managing member of El Coronado Holdings, L.L.C., a privately owned investment holding company. He and his family
own and operate agricultural properties in the state of Arizona and northern Sonora, Mexico through El Coronado Ranch & Cattle Company,
L.L.C. and other entities. Mr. Austin previously served on the Board of Directors of Monterey Bay Bancorp of Watsonville, California, and is a
prior board member of New York Bancorp, Inc., which merged with North Fork Bancorporation in 1998. He is an active investor in publicly
traded financial institutions and is currently on The Board of Directors of Novogen, LTD and Protea Biosciences Group Inc. Mr. Austin brings
his many years of experience as a successful rancher and independent businessman to the Board as well as his experience serving on numerous
corporate and civic boards, including other publicly traded companies. He became one of the Company�s directors in 2002.
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Peter D. Goodson has been a lead member of the Mekong Capital Advisory Board, a Vietnamese private equity firm since 2010, an operating
partner of Dubilier & Company since 1998 and a visiting lecturer at Haas Business School of the University of California, Berkeley, and the
Berkeley-Columbia program where he has lectured since January 2004. Mr. Goodson is a former director of dELiA*s, Inc., Montgomery
Ward & Co., Kidder, Peabody & Co., Broadgate Consultants, Silicon Valley Bancshares, the former New York Bancorp, Inc., and Dial
Industries. Mr. Goodson brings his years of experience in advising corporate leaders in a variety of industries on a range of complex strategic,
financial and business performance issues to the Board. He was elected to the Company�s Board of Directors in 2011.

Gene Washington is the former Director of Football Operations with the National Football League (�NFL�) in New York. He previously served as
a professional sportscaster and as Assistant Athletic Director for Stanford University prior to assuming his position with the NFL in 1994.
Mr. Washington serves and has served on numerous corporate and civic boards, including serving as a director of the former New York
Bancorp, a NYSE listed company. Mr. Washington contributes to the Board leadership skills that he honed throughout his career in the NFL. He
was elected to the Company�s Board of Directors in 2003.

6
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PROPOSAL NO. 2 � RATIFICATION OF APPOINTMENT OF

INDEPENDENT REGISTERED ACCOUNTING FIRM

Although stockholder approval is not required for the appointment of Ernst & Young LLP, the Board and the Audit Committee have determined
that it is desirable as a good corporate governance practice. Ratification requires the affirmative vote of a majority of the shares entitled to vote
and represented in person or by proxy at the Annual Meeting. If our stockholders do not ratify the appointment, the Audit Committee may
reconsider the appointment. However, even if the appointment is ratified, the Audit Committee, in its discretion, may select different
independent auditors if it subsequently determines that such a change would be in the best interest of us and our stockholders.

A representative of Ernst & Young LLP is expected to be present at the Annual Meeting and will have an opportunity to make a statement if
such representative desires to do so and will be available to respond to appropriate questions from stockholders at the Annual Meeting.

Recommendation of the Board

OUR BOARD UNANIMOUSLY RECOMMENDS VOTING �FOR�

THE RATIFICATION OF THE SELECTION OF ERNST & YOUNG LLP FOR THE FISCAL YEAR ENDING DECEMBER 31, 2015

7
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PROPOSAL NO. 3 � ADVISORY VOTE ON EXECUTIVE COMPENSATION

The Board recognizes that executive compensation is an important matter for our stockholders. As described in detail in the �Compensation
Discussion and Analysis� (�CD&A�) section of this proxy statement, the Compensation Committee is tasked with the implementation of our
executive compensation philosophy, and the core of that philosophy has been and continues to be to pay our executive officers based on our
performance. In particular, the Compensation Committee strives to attract, retain and motivate exceptional executives, to reward past
performance measured against established goals and provide incentives for future performance, and to align executives� long-term interests with
the interests of our stockholders. To do so, the Compensation Committee uses a combination of short- and long-term incentive compensation to
reward near-term excellent performance and to encourage executives� commitment to our long-range, strategic business goals.

2014 Advisory Vote on Executive Compensation

The Company provides its stockholders with the opportunity to cast an annual advisory vote on executive compensation (the �Say-On-Pay
Proposal�). We obtained majority support for our Say-On-Pay Proposal at the Company�s annual meeting of stockholders held in May 2014, as
approximately 69% of stockholders voting on the proposal voted for it. In recognition of these voting results, the compensation committee
reviewed the executive compensation programs and policies initiated after the 2013 Say-On-Pay vote and took the following actions:
(i) reaffirmed the use of performance shares and the Company�s TSR as a factor in the executive compensation program; (ii) adopted an
executive incentive compensation recoupment policy; and (iii) directed management to continue the stockholder outreach program.

Summary of 2014 Executive Compensation

In 2013, the Committee decided to enhance the pay-for-performance component of our compensation program by implementing a new program
whereby approximately 50% of executives� long-term equity based incentives were grants of phantom stock that are tied to the performance of
the Company�s stock compared to that of its peers. We believe this program helps further align executive compensation with shareholder
interests.

The decline in our stock price had the following direct effects on our executive compensation program:

� no discretionary bonus was paid to our NEOs for 2014 (however a cash bonus was paid upon the achievement of certain operational
targets);

� no awards of performance shares were issued to our NEOs; and

� the annual grant of time-vested restricted stock to our NEOs was at a level that was 50% less than our projected target.
As a result of these events, our CEO�s total compensation decreased 57% and our NEO�s total compensation decreased an average of 55% year
over year.

Stockholder Outreach Program

We continued the stockholder outreach program which was initiated prior to our 2014 Annual Meeting with several productive discussions
regarding the results of the changes to executive compensation on 2014 payouts. We invited our top 25 institutional stockholders who
collectively represented approximately 52% of our outstanding shares, to a dialogue regarding their views, opinions, and proxy voting guidelines
with respect to companies� executive compensation programs and disclosures. The discussions included topics such as CEO compensation,
compensation disclosure, equity award composition and other non-compensation corporate governance issues. The Company intends to continue
this outreach program going forward to facilitate continued stockholder input into the Company�s compensation philosophy and governance
practices as needed in future years.

8
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As described in the CD&A, we believe our compensation program is effective, appropriate and strongly aligned with the long-term interests of
our stockholders and that the total compensation packages provided to the named executive officers are reasonable in the aggregate. As you
consider this Proposal No. 3, we urge you to read the CD&A section of this proxy statement for additional details on executive compensation,
including the more detailed information about our compensation philosophy and objectives and the past compensation of the named executive
officers, and to review the tabular disclosures regarding named executive officer compensation together with the accompanying narrative
disclosures in the �Executive Compensation� section of this proxy statement.

As an advisory vote, Proposal No. 3 is not binding on the Board or the Compensation Committee, will not overrule any decisions made by the
Board or the Compensation Committee, and will not require the Board or the Compensation Committee to take any action. Although the vote is
non-binding, the Board and the Compensation Committee value the opinions of our stockholders, and will carefully consider the outcome of the
vote when making future compensation decisions for executive officers.

We are asking stockholders to vote �FOR� the following resolution:

�RESOLVED, that the stockholders approve, on an advisory basis, the compensation philosophy, policies and procedures and the compensation
of the named executive officers as disclosed in this Proxy Statement for Goodrich Petroleum Corporation�s 2015 Annual Meeting of
Stockholders pursuant to the compensation disclosure rules of the Securities and Exchange Commission, including the Compensation Discussion
and Analysis, the Summary Compensation Table for 2014 and the other related tables and disclosure required by Item 402 of Regulation S-K.�

Recommendation of the Board

OUR BOARD UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE �FOR� THE APPROVAL OF THE
COMPENSATION OF THE NAMED EXECUTIVE OFFICERS, AS DISCLOSED IN THIS PROXY STATEMENT.

9
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PROPOSAL NO. 4

Introduction

The Goodrich Petroleum Corporation 2006 Long-Term Incentive Plan (as amended, the �2006 Plan�) was approved by our stockholders on
May 18, 2006. The 2006 Plan is a broad-based incentive stock plan that provides for grants of stock options, stock appreciation rights (�SARs�),
restricted stock, phantom shares, performance awards, and stock payments to our employees, consultants and non-employee directors and to
employees and consultants of our subsidiaries. The 2006 Plan, as initially approved by our stockholders, authorized the delivery of 2,000,000
shares of our common stock (�Shares�) pursuant to awards.

At our 2011 Annual Meeting, the stockholders approved the First Amendment to the 2006 Plan, which (i) increased the number of Shares
available for delivery pursuant to awards under the 2006 Plan to a total of 4,000,000 Shares and (ii) extended the term of the 2006 Plan to
May 19, 2021.

At our 2014 Annual Meeting, the stockholders approved the Second Amendment to the 2006 Plan, which (i) increased the number of Shares
available for delivery pursuant to awards under the 2006 Plan to a total of 6,250,000, (ii) extended the term of the Plan to May 20, 2024 and
(iii) increased the individual award limits so that the maximum amount of cash-denominated Performance Awards that may be granted to any
participant during any calendar year may not exceed $5,000,000.

The Third Amendment would (i) increase the number of Shares available for delivery pursuant to awards under the 2006 Plan by an additional
775,000 Shares, and (ii) extend the term of the 2006 Plan to May 29, 2025. Our Board of Directors (the �Board�) has unanimously approved this
Third Amendment to the 2006 Plan, subject to its approval by the stockholders of the Company.

Reasons for the Proposal

Over the last four years we have awarded an average of approximately 900,000 Shares of grant awards each year under the 2006 Plan. As of
April 17, 2015, we estimate that only 1,367,695 of the approved 6,250,000 Shares remained available under the 2006 Plan for new grants. The
Company�s continued success is contingent upon our ability to recruit, develop, motivate and retain top talent with the requisite skills and
experience to develop, expand and execute our business strategy. The ability to grant a combination of pure time-vested phantom stock and
performance awards of phantom stock, enhances our ability to retain and motivate our employees.

In connection with the approval of the amendment and restatement, stockholders are also being asked to approve the material terms of the
performance goals for performance awards that may be granted under the 2006 Plan. Under Section 162(m) of the Internal Revenue Code of
1986, as amended (�Code�), the federal income tax deductibility of compensation paid to our chief executive officer and three other most highly
compensated officers other than our chief executive officer or chief financial officer (each, a �Covered Employee�) may be limited to the extent
such Covered Employee�s compensation exceeds $1,000,000 in any taxable year. However, we may deduct compensation paid to a Covered
Employee in excess of that amount if it qualifies as �performance-based compensation� as defined in Section 162(m). For awards under the 2006
Plan to constitute �performance-based compensation,� among other things, the material terms of the performance goals under the 2006 Plan must
be disclosed to, and approved by, the Company�s stockholders. Under the Treasury regulations issued under Section 162(m), the �material terms�
of the performance goals under the 2006 Plan (�Performance Goal Terms�) are (i) the maximum amount of compensation that may be paid to an
individual participant under the 2006 Plan pursuant to awards intended to qualify as �performance-based compensation� under Section 162(m) in
any specified period, (ii) the employees eligible to receive compensation under the 2006 Plan, and (iii) the business criteria on which the
performance goals may be based, each of which is described in the summary of the material features of the 2006 Plan below. Stockholder
approval of this Proposal No. 4 will constitute re-approval of the material terms of the performance goals under the 2006 Plan for purposes of
Section 162(m). Nevertheless, there can be no guarantee that compensation under the 2006 Plan will ultimately

10
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be treated as qualified �performance-based compensation� under Section 162(m). The Company may also elect to grant awards under the 2006
Plan that are not intended to qualify as �performance-based compensation� under Section 162(m).

Assuming the presence of a quorum, the affirmative vote of a majority of the Shares present, in person or by proxy, to vote at the Annual
Meeting is necessary for approval of the Third Amendment.

180

166

308

364

37,818

General and administrative expense

2,985

2,724

5,703

5,637

54,689

TOTAL OPERATING EXPENSES
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3,165

2,890

6,011

6,001

92,507

LOSS FROM OPERATIONS

(3,165

)

(2,890

)

(6,011

)

(6,001

)

(92,507

)

OTHER INCOME
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Interest and dividend income

5

�

6

8

3,969

Interest expense

(41

)

�

(41

)

�
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(41

)

Other income

�

�

�

�

65

TOTAL OTHER INCOME

(36

)

�

(35

)

8

3,993

LOSS BEFORE TAXES
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(3,201

)

(2,890

)

(6,046

)

(5,993

)

(88,514

)

Income Taxes

�

�

�

�

�

NET LOSS

$

(3,201

)

$
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(2,890

)

$

(6,046

)

$

(5,993

)

$

(88,514

)

Less: Net loss attributable to contingently redeemable noncontrolling interest

�

136

�

239

239

NET LOSS ATTRIBUTABLE TO GENERAL MOLY, INC.

$

(3,201

)
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$

(2,754

)

$

(6,046

)

$

(5,754

)

$

(88,275

)

Basic and diluted net loss attributable to General Moly per share of common stock

$

(0.04

)

$

(0.04

)

$

(0.08

)

$

(0.08

)
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Weighted average number of shares outstanding � basic and diluted

72,568

72,104

72,557

72,034

The accompanying notes are an integral part of these consolidated financial statements.
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GENERAL MOLY, INC.
(A DEVELOPMENT STAGE COMPANY)

CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited � In thousands)

January 1, 2002
(Inception of
Exploration

Six Months Ended Stage) to
June 30, June 30, June 30,

2010 2009 2010
CASH FLOWS FROM OPERATING ACTIVITIES:
Net Loss $ (6,046) $ (5,993) $ (88,514)
Adjustments to reconcile net loss to net cash used by operating
activities:
Services and expenses paid with common stock � � 1,990
Repricing of warrants 585 � 585
Forfeitures of deposits on property and equipment � 378 378
Depreciation and amortization 184 173 1,081
Interest expense 41 � 41
Equity compensation for employees and directors 604 257 14,062
(Increase) decrease in deposits, prepaid expenses and other (4) 5 (91)
Decrease (increase) in restricted cash held for electricity
transmission � 259 (12,286)
(Decrease) increase in accounts payable and accrued liabilities (975) 346 2,390
(Decrease) increase in post closure reclamation and remediation
costs (25) (145) 352
Net cash used by operating activities (5,636) (4,720) (80,012)
CASH FLOWS FROM INVESTING ACTIVITIES:
Payments for the purchase of equipment � � (1,424)
Purchase of securities � � (137)
Purchase and development of mining properties, land and water
rights (5,819) (16,312) (100,452)
Deposits on property, plant and equipment (24,331) (1,346) (67,357)
Proceeds from option to purchase agreement 100 100 200
Increase in restricted cash held for reclamation bonds � � (642)
Cash provided by sale of marketable securities � � 246
Net cash used by investing activities (30,050) (17,558) (169,566)
CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from issuance of stock, net of issuance costs 56 63 165,260
Proceeds from debt 10,000 � 10,000
Cash proceeds from POS-Minerals Corporation � � 100,000
Cash paid to POS-Minerals Corporation for purchase price
adjustment � � (2,994)
Decrease in restricted cash � Eureka Moly, LLC � 13,784 �
Net increase (decrease) in leased assets (89) (63) 161
Net cash provided by financing activities 9,967 13,784 272,427
Net (decrease) increase in cash and cash equivalents (25,719) (8,494) 22,849
Cash and cash equivalents, beginning of period 48,614 78,462 46
Cash and cash equivalents, end of period $ 22,895 $ 69,968 $ 22,895
NON-CASH INVESTING AND FINANCING ACTIVITIES:
Equity compensation capitalized as development $ 472 $ 358 $ 5,551
Restricted cash held for reclamation bond acquired in an acquisition � � 491
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Post closure reclamation and remediation costs and accounts payable
assumed in an acquisition � � 263
Common stock and warrants issued for property and equipment � � 1,586

The accompanying notes are an integral part of these consolidated financial statements.
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GENERAL MOLY, INC.
(A DEVELOPMENT STAGE COMPANY)

NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1 � DESCRIPTION OF BUSINESS

General Moly, Inc. (�we�, �us�, �our�, �the Company�, or �General Moly�) is a Delaware corporation originally incorporated as General Mines
Corporation on November 23, 1925.  In 1966, the Company amended its articles of incorporation to change its name to Idaho General Petroleum
and Mines Corporation, and amended its articles again in 1967 changing its name to Idaho General Mines, Inc. On October 5, 2007, we
reincorporated in the State of Delaware (�Reincorporation�) through a merger involving Idaho General Mines, Inc. and General Moly, Inc., a
Delaware corporation that was a wholly owned subsidiary of Idaho General Mines, Inc. The Reincorporation was effected by merging Idaho
General Mines, Inc. with and into General Moly, with General Moly being the surviving entity.  For purposes of the Company�s reporting status
with the Securities and Exchange Commission (�SEC�), General Moly is deemed a successor to Idaho General Mines, Inc.

We were in the exploration stage until October 4, 2007, when our Board of Directors (�Board�) approved the development of the Mt. Hope
molybdenum property (�Mt. Hope Project�) in Eureka County, Nevada.  The Company is now in the development stage and is currently
proceeding with the development of the Mt. Hope Project.  We are also conducting evaluation activities on our Liberty molybdenum property
(�Liberty Property� formerly referred to as the Hall-Tonopah Property) in Nye County, Nevada.  In addition, we have certain other, non-core,
mineral interests in the Western United States that we are currently evaluating for potential development or sale.

The Mt. Hope Project.  From October 2005 to January 2008, we owned the rights to 100% of the Mt. Hope Project.  Effective as of January 1,
2008, we contributed all of our interest in the assets related to the Mt. Hope Project, including our lease of the Mt. Hope Project into a newly
formed entity, Eureka Moly, LLC, a Delaware limited liability company (�LLC�), and in February 2008 (�Closing Date�) entered into an agreement
(�LLC Agreement�) for the development and operation of the Mt. Hope Project (�Project�) with POS-Minerals Corporation (�POS-Minerals�) an
affiliate of POSCO, a large Korean steel company.  Under the LLC Agreement, POS-Minerals owns a 20% interest in the LLC and General
Moly, through a wholly-owned subsidiary, owns an 80% interest.  These ownership interests and/or required contributions under the LLC
Agreement are discussed below.

Pursuant to the terms of the LLC Agreement, POS-Minerals made its first and second cash contributions to the LLC totaling $100.0 million
during the year ended December 31, 2008 (�Initial Contributions�).  Additional amounts will be due from POS-Minerals within 15 days after the
date (�ROD Contribution Date�) that specified conditions (�ROD Contribution Conditions�) have been satisfied.  The ROD Contribution Conditions
are the receipt of major operating permits for the project, that the Record of Decision (�ROD�) from the United States Bureau of Land
Management (�BLM�) for the project has become effective, and any administrative or judicial appeals with respect thereto are final.  We are
currently targeting the effectiveness of the ROD and the satisfaction of the ROD Contribution Conditions to occur by mid-2011, but
circumstances beyond our control, including reviewing agency delays or requests for additional information or studies, and requests for review
or appeals of the BLM decision, could cause the effectiveness of the ROD and/or the satisfaction of the ROD Contribution Conditions to be
delayed.
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To maintain its 20% interest in the LLC, POS-Minerals will be required to make an additional $56.0 million contribution plus its 20% share of
all Project costs incurred from the Closing Date to the ROD Contribution Date within 15 days after the ROD Contribution Date.  If
POS-Minerals does not make its additional $56.0 million contribution when due after the ROD Contribution Date, its interest will be reduced to
10% and the return of contributions will be zero.

In addition, if commercial production at the Mt. Hope Project is not achieved by December 31, 2011, for reasons other than a force majeure
event, the LLC may be required to return to POS-Minerals $36.0 million of its contributions to the LLC, with no corresponding reduction in
POS-Minerals� ownership percentage.  Based on our current plan and expected timetable, Mt. Hope Project will not achieve commercial
production by December 31, 2011, and our payment to POS-Minerals will be due January 27, 2012.  Our wholly-owned subsidiary and 80%
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owner of the LLC, Nevada Moly (�Nevada Moly�), is obligated under the terms of the LLC Agreement to make capital contributions to fund the
return of contributions to POS-Minerals, if required.  If Nevada Moly does not make these capital contributions, POS-Minerals has an election to
either make a secured loan to the LLC to fund the return of contributions, or receive an additional interest in the LLC of approximately 5%.  In
the latter case, our interest in the LLC is subject to dilution by a percentage equal to the ratio of 1.5 times the amount of the unpaid contributions
over the aggregate amount of deemed capital contributions (as determined under the LLC Agreement) of both parties to the LLC (�Dilution
Formula�).  At December 31, 2009, the aggregate amount of deemed capital contributions of both parties was $880.0 million.

Furthermore, a provision in the LLC Agreement permits POS-Minerals the option to put its interest in the LLC to Nevada Moly after a change of
control of the Company, as defined in the LLC agreement, followed by (i) failure to begin full construction at the LLC by the Company or the
surviving entity before December 31, 2010, or (ii) failure to use standard mining industry practice in connection with development and operation
of the project as contemplated by the parties for a period of twelve months after December 31, 2010.  If POS-Minerals puts its interest, Nevada
Moly would be required to purchase the interest for 120% of POS-Minerals contributions to the LLC plus 10% interest per annum.

The Initial Contributions of $100.0 million that were made by POS-Minerals during 2008 were expended by the second quarter of 2009 in
accordance with the program and budget requirements of the Mt. Hope Project.  Nevada Moly is required, pursuant to the terms of the LLC
Agreement, to advance funds required to pay costs for the development of the Mt. Hope Project that exceed the Initial Contributions until the
ROD Contribution Date, at which point the contributions described above to be made by POS-Minerals will be applied to reimburse us for
POS-Minerals� share of such development costs.  All costs incurred after the ROD Contribution Date will be allocated and funded pro rata based
on each party�s ownership interest.  The interest of a party in the LLC that does not make its pro rata capital contributions to fund costs incurred
after the ROD Contribution Date is subject to dilution based on the Dilution Formula.

NOTE 2 � LIQUIDITY, CAPITAL REQUIREMENTS AND RESTRUCTURING

Our consolidated cash balance at June 30, 2010, was $22.9 million compared to $48.6 million at December 31, 2009.  The cash needs for the
development of the Mt. Hope Project require that we or the LLC finalize significant financing in addition to the capital contributions to be
received from POS-Minerals.

The anticipated sources of financing described below, combined with funds anticipated to be received from POS-Minerals in order to retain its
20% share, provide substantially all of our currently planned funding required to construct and place the Mt. Hope Project into commercial
operation.

Securities Purchase Agreement with Hanlong (USA) Mining Investment Inc. and Chinese Bank Loan

On March 4, 2010, we signed a Securities Purchase Agreement (�Purchase Agreement�) with Hanlong (USA) Mining Investment, Inc. (�Hanlong�),
an affiliate of Sichuan Hanlong Group, a large privately held Chinese company.  The Purchase Agreement and the related agreements described
below form the basis of a significant investment by Hanlong in the Company that is intended to provide the Company with adequate capital to
develop the Mt. Hope Project.  The Purchase Agreement provides for the sale to Hanlong of shares of our common stock in two tranches that
will aggregate 25% of our outstanding stock on a fully diluted basis.  The average price per share, based on the anticipated number of shares to
be issued, is $2.88 for an aggregate price of $80 million, and constitutes a small premium as compared to the $2.60 closing share price of the
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Company on March 4, 2010.  The share issuance is part of a larger transaction that includes the commitment by Hanlong to use its commercially
reasonable efforts to procure a $665 million bank loan for the Company (�Term Loan�) from a prime Chinese bank that will be guaranteed by an
affiliate of Hanlong, a $20 million bridge loan from Hanlong to the Company, and a long-term molybdenum supply off-take agreement pursuant
to which a Hanlong affiliate will agree to purchase a substantial part of the molybdenum production from the Mt. Hope Project at specified
prices.
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Securities Purchase Agreement

Stock Purchase.  The Purchase Agreement provides, subject to terms and conditions of the Purchase Agreement, for the purchase by Hanlong for
an aggregate price of $80 million, of approximately 27.8 million shares of our common stock which will equal 25% of our outstanding common
stock on a fully-diluted basis following the purchase, or approximately 38.3% of our currently outstanding common stock.  Fully diluted is
defined as all of our outstanding common stock plus all outstanding options and warrants, whether or not currently exercisable.  Hanlong is
obligated to purchase the first 12.5% of our fully-diluted shares, or approximately 11.9 million (�Tranche 1�) for $40 million, or approximately
$3.36 per share, following satisfaction of certain conditions, including receipt of stockholder approval of the equity issuances in connection with
the transaction (received at the Annual Meeting of Stockholders held on May 13, 2010), publication of the notice of availability of the Draft
Environmental Impact Statement (�DEIS�) concerning the Mt. Hope Project by the BLM, receipt of necessary Chinese government approvals for
certain portions of the transaction, assurances from Hanlong as to the availability of the Term Loan, approval of the shares for listing on the New
York Stock Exchange Amex (�NYSE Amex�) and absence of certain defaults.  The actual number of shares and price per share will be adjusted
for any change in the number of fully diluted shares before the closing of Tranche 1.  The parties may waive the conditions to their respective
obligations.  The Company anticipates that Tranche 1 will close later this year.

Hanlong and the Company continue to work toward achievement of Tranche 1 Conditions.  The Company received overwhelming support from
stockholders at the Company�s Annual General Meeting and is continuing to progress toward publication of the Draft EIS.  Hanlong, along with
support from General Moly, is continuing work toward receiving the Chinese Government approvals for the investment. On July 29, Hanlong
received the third and final signature required for Sichuan Provincial National Development and Reform Commission (NDRC) approval and
Hanlong has advanced the approval to NDRC�s Beijing headquarters.  Once the national NDRC approves the transaction, Hanlong will pursue
approvals from the Ministry of Commerce and the State Administration for Foreign Exchange (SAFE).

Under the terms of the agreement, Hanlong is required to obtain government approvals for the investment within three months of stockholder
approval, or August 13, 2010.  Based on discussions with Hanlong, it was determined that it is highly unlikely that all of the Chinese
Government approvals will be fully obtained by this deadline.  Therefore, on July 30, the Company executed an amendment to the Hanlong
agreement extending the deadline for obtaining government approvals by two months to October 13, 2010.  In consideration for the extension,
the amendment also extends the Company�s deadlines for publishing its Draft Environmental Impact Statement (DEIS) and receiving its Record
of Decision (ROD) by two months, to February 28, 2011 and November 30, 2011, respectively, although the Company currently does not
anticipate utilizing the additional time permitted for the publication of the DEIS or receipt of the ROD.

The second tranche (�Tranche 2�), which will involve the purchase of approximately 15.9 million additional shares, will be for a purchase price of
an additional $40 million, or approximately $2.52 per share.  The actual number of shares and price per share will be adjusted for any change in
the number of fully diluted shares before the closing of Tranche 2.  Significant conditions to the closing of Tranche 2 include issuance of the
ROD for the Mt. Hope Project by the BLM, approval of the plan of operation for the Mt. Hope Project by the BLM, and the completion of
documentation for and satisfaction of conditions precedent to lending under the Term Loan.  The Purchase Agreement may be terminated by
either party (provided the terminating party is not in default) if the closings of Tranche 1 and Tranche 2 have not occurred by January 31, 2011,
and September 30, 2011, respectively, subject to extension under some circumstances to January 31, 2012.

The potential purchase of common stock by Hanlong gave ArcelorMittal, S.A. (�ArcelorMittal�), which presently owns approximately 10.0% of
our fully diluted common stock, the right to acquire additional shares so that it could maintain its current level of ownership.  On April 16, 2010,
we entered into a Consent and Waiver Agreement whereby ArcelorMittal agreed to waive its anti-dilution rights with respect to the Company�s
proposed issuance of stock under the Hanlong investment.  ArcelorMittal will retain anti-dilution rights for future issuances of Company
common stock.  ArcelorMittal also consented to the issuance of common stock at a price that may be below the market price.  ArcelorMittal will
also have the one-time right to purchase a number of shares that will ensure that ArcelorMittal owns 10% of the outstanding common stock if we
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Waiver Agreement, ArcelorMittal and the Company also entered into an Extension Molybdenum Supply Agreement on April 16, 2010
(�Extension Agreement�), providing ArcelorMittal with a five-year option to make effective an agreement to purchase from the Company three
million pounds of molybdenum per year for ten 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 the Company�s 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
11.1 million shares of Company common stock on or prior to April 15, 2015.  ArcelorMittal currently owns approximately 8.3 million shares of
common stock.

Hanlong will have the right to purchase a portion of any additional shares of common stock that we issue so that it can maintain its percentage
ownership unless its ownership at the time is below 5%.  It may also acquire additional shares so that it maintains a 20% indirect interest in the
Mt. Hope Project if our interest in the LLC is reduced below 80%.  If we issue shares to fund our obligation to fund the Mt. Hope Project under
certain circumstances and Hanlong exercises its rights to maintain its percentage interest, we will be obligated to refund to Hanlong the cost of
such shares over a three-year period up to an aggregate of $9 million.

Break Fees.  A break fee is payable by both the Company and Hanlong if the Purchase Agreement terminates because of the failure of certain
conditions to the closing of Tranche 1 or Tranche 2.  A break fee of $10 million is payable to the Company if the Purchase Agreement is
terminated because Hanlong fails to obtain necessary Chinese government approvals or to give its assurances about the availability of the Term
Loan.  The Company has agreed to pay $5 million to Hanlong if the conditions concerning our stockholder approval, the publication of the DEIS
or the ROD are not timely satisfied or waived and the Purchase Agreement is terminated.  The Company break fees may be increased by
$5 million if the Purchase Agreement is terminated and the Company has violated the �no-shop� provisions of the Purchase Agreement and may
be increased in other circumstances not to exceed an additional $3 million if the Company requests and Hanlong grants certain extensions of
deadlines concerning the DEIS and up to an additional $2 million if the Company requests and Hanlong grants certain extensions concerning the
ROD.  In addition, the Company must pay a $2 million fee to Hanlong if it grants the extension concerning the ROD, which fee can be credited
against the arrangement fee described below.  The break fee payable by the Company to Hanlong may be paid in cash, or, in certain
circumstances, in shares of our common stock at our option.  If paid in shares, the price would be the volume weighted average of our common
stock on the NYSE Amex for the five days ending six days after the announcement of the termination.

No Shop.  The Company has agreed that it will not seek alternative proposals that would supplant the proposed transaction with Hanlong until
the closing of the transactions contemplated by the Purchase Agreement or the earlier termination of the Purchase Agreement.  The Board may,
in the exercise of its fiduciary obligations, consider an unsolicited offer that it views as superior to the Hanlong transaction.  The Company can
terminate the Hanlong transaction for a superior offer by paying Hanlong a break fee in cash.

Registration Rights.  We have agreed to register for sale the shares purchased by Hanlong at its request.

Chinese Bank Loan.  Pursuant to the Purchase Agreement, Hanlong is obligated to use its commercially reasonable efforts to procure the Term
Loan in an amount of at least $665 million with a term of at least 14 years after commercial production begins at the Mt. Hope Project.  The
Term Loan is expected to bear interest at a rate of LIBOR plus a spread of between 2% and 4% per annum.  The Purchase Agreement provides
that the Term Loan will have customary covenants and conditions; however, the terms of the Term Loan have not been negotiated with the
lender and we have no assurance as to the final terms of the Term Loan.  Hanlong or an affiliate is obligated to guarantee the Bank Loan.  When
funds can be drawn by the Company under the Term Loan, the Company will pay a $15 million arrangement fee to Hanlong who will pay all
fees and expenses associated with the Term Loan before the Term Loan Closing, including those charged by the Chinese bank.
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Bridge Loan

Hanlong has also agreed to provide a $20 million bridge loan (�Bridge Loan�) to the Company in two equal $10 million tranches.  On April 28,
2010, we drew down Tranche 1 in the amount of $10 million.  The second loan tranche became available five business days after receipt of
stockholder approval and is subject to the satisfaction of customary conditions.  The first tranche of the Bridge Loan bears interest at LIBOR
plus 2% per annum.  The
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second tranche of the Bridge Loan will bear interest at 10% per annum.  The Bridge Loan will be repaid from the proceeds of the Term Loan.  If
Hanlong agrees, the second tranche may also be repaid, at the Company�s election, in shares of the Company�s common stock.  If paid in shares,
the price would be the volume weighted average of the Company�s shares on the NYSE Amex for a five-day period after public announcement of
the event that required repayment.  The Company may offset its right to receive the break fee against its obligations to repay borrowings under
the Bridge Loan.  If not sooner repaid, the Bridge Loan will mature on the earliest of 120 days after the issuance of the ROD, the date on which
the Purchase Agreement terminates, and January 31, 2012.  The Bridge Loan and our obligation to pay a break fee to Hanlong under the
Purchase Agreement are secured by a pledge by us of a 10% interest in the LLC.

Molybdenum Supply Agreement

The Company signed a molybdenum supply agreement (�Supply Agreement�) with a Hanlong affiliate (referred to in this subsequent discussion as
�Hanlong�), which will be effective upon the later of the Tranche 2 closing, the Term Loan closing, or the Company�s election not to enter into the
Term Loan.  Until the expiration of certain existing molybdenum supply agreements by which the Company is currently bound (�Existing Supply
Agreements�), Hanlong will be required to purchase all the Company�s share of the Mt. Hope molybdenum production above that necessary for
the Company to meet its existing supply commitments.  After the expiration of the Existing Supply Agreements, until the original scheduled
maturity date of the Term Loan, or if the Company elects not to enter into the Term Loan, 14 years after commencement of commercial
production from the Mt. Hope Mine, Hanlong must annually purchase the greater of 16 million pounds and 70% of the Company�s share of Mt.
Hope production.  Following the original scheduled maturity date of the Term Loan, or if the Company elects not to enter into the Term Loan,
14 years after commencement of commercial production from the Mt. Hope Mine, Hanlong must purchase a percentage of the Company�s share
of Mt. Hope production equal to 2.5 times Hanlong�s fully-diluted percentage ownership of our common stock.  Subject to certain exceptions, the
Supply Agreement will terminate once Hanlong�s fully-diluted percentage ownership of the Company falls below 5%. As long as Hanlong
continues to guarantee the Term Loan, the Supply Agreement will not terminate even if Hanlong�s ownership falls below 5%.  If the cause of
Hanlong�s ownership falling below 5% is a change of control of the Company or a dilutive transaction in which Hanlong does not have the right
to participate, the Supply Agreement will not terminate and Hanlong will be obligated to continue to purchase a percentage of the Company�s
share of Mt. Hope production equal to 2.5 times Hanlong�s fully-diluted percentage ownership of the Company as it existed immediately prior to
such change of control or dilutive transaction.  If the Company elects not to enter into the Term Loan, and the second loan tranche does not
close, Hanlong�s obligation to purchase the Company�s share of Mt. Hope production in each of the periods described above will be half of the
obligations described above.

Prices under the Supply Agreement are at two levels.  Twenty-five percent of the production Hanlong receives will be sold at a fixed-floor price
per pound subject to adjustment, which pricing is similar to floor-price protected contracts that the Company has in place with other large steel
producers and metal traders.  Those contracts have fixed-floor prices ranging from $12.50 to $13.50 per pound and incremental discounts above
the floor price.  For the remaining 75% of the production Hanlong receives, it will pay spot prices for molybdenum, less a small discount.

The result of the transaction will be that if the Company elects to enter into the Term Loan, or if the Tranche 2 closing occurs, all of Mt. Hope�s
production will be committed for the first five years of operation, approximately half of which will contain floor price protection to help support
the Company�s ability to service its debt in periods of low metal prices.

Existing supply agreements cover the sales of 100% of the production of Mt. Hope for the first 5 years of operation with 50% of those sales
being covered by floor price protection.  Over the following 9 years of operation Hanlong is committed to purchase a minimum of 70% of
production with 25% of that covered under floor price protection.  ArcelorMittal has an option to commit up to 3 million pounds of production
from year 6 through year 15 of operation.  Hanlong has committed to take a percentage of production which is 2.5 times their percentage
ownership share of the Company for the life of the mine
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Cash Conservation Plan

The Company continues to operate under a cash conservation plan implemented in March 2009 designed to reduce expenditures and conserve
cash in order to maximize financial flexibility.  With our June 30, 2010, consolidated cash balance of $22.9 million, we have the capacity to
continue our current level of permitting efforts, maintain efforts to finalize project financing, and secure and hold critical long lead equipment
for the ultimate construction of the Mt. Hope project through the end of 2010.

The Company has purchase orders for two types of equipment � milling process equipment and mining equipment.  Most equipment orders for
the custom-built grinding and other milling process equipment will be completed by the manufacturers and stored.  The grinding and milling
process equipment require the longest lead times and maintaining these orders is critical to the Company�s ability to re-start the development of
Mt. Hope rapidly.  Fabrication of less critical equipment has been suspended with some manufacturers.  The Company has completed final
negotiations with other equipment manufacturers to suspend or terminate fabrication of other milling equipment and to determine the equipment
fabrication costs incurred to date, storage costs, and the expected timing of restarting fabrication.

Based on our current plan, we expect to make additional payments of approximately $1.2 million under milling process equipment orders
throughout the remaining two quarters of 2010, and $12.8 million in 2011.  As additional financing becomes available and equipment
procurement is restarted, agreements that were suspended or terminated will be renegotiated under new market terms and conditions, as
necessary.  For the gyratory crusher, SAG and ball mills and related electric mill drives, and some other long-lead equipment, we will own the
equipment upon final payments that have occurred throughout 2009, during 2010, and into early 2011.  This strategy will allow for a rapid
restart of the Mt. Hope Project development upon BLM approval for publication of the DEIS, which will initiate the restart of engineering.

Some orders for mining equipment have been cancelled, and discussions with the remaining suppliers to either cancel or suspend existing
agreements are complete.  The lead times and costs associated with many of these items have shortened.  Once financing becomes available, the
Company anticipates placing orders for this mining equipment.  The Company will continue to evaluate all options to facilitate a rapid re-start of
the project development.

The cash conservation plan has reduced our total cash utilization for general administration and overhead to approximately $1 million per
month, inclusive of maintenance costs at the Liberty Property.  Engineering efforts, approximately 60% complete, were largely suspended in the
second quarter of 2009, and will resume pending the BLM approval of the DEIS.  Some engineering that is critical for permitting or project
restart readiness has continued at a slower pace.

NOTE 3 � SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The interim consolidated financial statements of the Company are unaudited.  In the opinion of management, all adjustments and disclosures
necessary for a fair presentation of these interim statements have been included.  All such adjustments are, in the opinion of management, of a
normal recurring nature except for the adoption of the new accounting standards discussed below.  The results reported in these interim
consolidated financial statements are not necessarily indicative of the results that may be reported for the entire year.  These interim consolidated
financial statements should be read in conjunction with the consolidated financial statements included in our Annual Report on Form 10-K for
the year ended December 31, 2009, filed with the SEC on March 5, 2010.
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This summary of significant accounting policies is presented to assist in understanding the consolidated financial statements.  The financial
statements and notes are representations of the Company�s management, which is responsible for their integrity and objectivity.  These
accounting policies conform to accounting principles generally accepted in the United States of America (�GAAP�) and have been consistently
applied in the preparation of the consolidated financial statements.
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Accounting Method

Our interim consolidated financial statements are prepared using the accrual basis of accounting in accordance with GAAP.  With the exception
of the LLC, all of our subsidiaries are wholly owned.  In February 2008, we entered into the agreement which established our ownership interest
in the LLC at 80%.  At June 30, 2010, the interim consolidated financial statements include the results of our wholly owned subsidiaries and the
LLC.  The POS-Minerals contributions attributable to their 20% interest are shown as Contingently Redeemable Noncontrolling Interest on the
Consolidated Balance Sheet.  For the quarter ended June 30, 2010, the LLC had no net operating expenses and therefore the Consolidated
Statements of Operations reflects no net loss attributable to contingently redeemable noncontrolling interest for that period.

Reclassification of Prior Period Amounts

Certain prior period amounts have been reclassified to conform to the current period presentation.

Contingently Redeemable Noncontrolling Interest

On January 1, 2009, we adopted Financial Accounting Standards Board (�FASB�) issued authoritative guidance related to Noncontrolling Interests
in Consolidated Financial Statements, the provisions of which, among others, require the recognition of a noncontrolling interest (previously
referred to as minority interest), as a component of equity in the consolidated financial statements and separate from the parent�s equity for all
periods presented. In addition, the amount of consolidated net income or loss attributable to the noncontrolling interest is included in net income
or loss on the face of the consolidated statement of operations.    Under GAAP, certain noncontrolling interests in consolidated entities meet the
definition of mandatorily redeemable financial instruments if the ability to redeem the interest is outside of the control of the consolidating
entity.  As described in the �Description of Business� and in Note 1, the LLC Agreement permits POS-Minerals the option to put its interest in the
LLC to Nevada Moly upon a change of control, as defined in the LLC Agreement, followed by (i) failure to begin full construction at the LLC
by the Company or the surviving entity before December 31, 2010, or (ii) failure to use standard mining industry practice in connection with
development and operation of the project as contemplated by the parties for a period of twelve months after December 31, 2010.  As such, the
contingently redeemable noncontrolling interest has continued to be shown as a separate caption between liabilities and equity (mezzanine
section).  The carrying value of the contingently redeemable noncontrolling interest reflects the investment of the noncontrolling interest, less
losses attributable to the interest.

Estimates

The process of preparing consolidated financial statements requires the use of estimates and assumptions regarding certain types of assets,
liabilities, revenues, and expenses.  Such estimates primarily relate to unsettled transactions and events as of the date of the consolidated
financial statements.  Accordingly, upon settlement, actual results may differ from estimated amounts.

Cash and Cash Equivalents
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We consider all highly liquid investments with original maturities of three months or less to be cash equivalents. The Company�s cash equivalent
instruments are classified within Level 1 of the fair value hierarchy established by FASB guidance for Fair Value Measurements because they
are valued based on quoted market prices in active markets.  These cash instruments included $18.0 million in U.S. Government securities at
June 30, 2010.

Exploration and Development Stage Activities

We were in the exploration stage from January 2002 until October 4, 2007.  On October 4, 2007, our Board approved the development of the Mt.
Hope Project as contemplated in the Bankable Feasibility Study and we then entered into the Development Stage.  We have not realized any
revenue from operations.  We will be primarily engaged in development of the Mt. Hope Project and exploration and evaluation of the Liberty
Property until we enter the production stage of the Mt. Hope Project.
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Basic and Diluted Consolidated Net Loss Per Share

Net loss per share was computed by dividing the net loss attributable to General Moly, Inc. by the weighted average number of shares
outstanding during the period.   The weighted average number of shares was calculated by taking the number of shares outstanding and
weighting them by the amount of time that they were outstanding.  Outstanding warrants to purchase 7,455,434 and 7,455,434 shares of common
stock, options to purchase 2,743,323 and 3,377,156 shares of common stock, and unvested stock awards totaling 222,074 and 175,000 at
June 30, 2010 and 2009, respectively, and 614,719  and 533,620 shares under Stock Appreciation Rights (�SARs�) at June 30, 2010 and 2009,
were not included in the computation of diluted loss per share for the three and six months ended June 30, 2010 and 2009, respectively, because
to do so would have been antidilutive.  Therefore, basic loss per share is the same as diluted loss per share.

Mineral Exploration and Development Costs

All exploration expenditures are expensed as incurred.  Significant property acquisition payments for active exploration properties are
capitalized.  If no economic ore body is discovered, previously capitalized costs are expensed in the period the property is abandoned. 
Expenditures to develop new mines, to define further mineralization in existing ore bodies, and to expand the capacity of operating mines, are
capitalized and amortized on a units-of-production basis over proven and probable reserves.

Should a property be abandoned, its capitalized costs are charged to operations.  The Company charges to the consolidated statement of
operations the allocable portion of capitalized costs attributable to properties sold.  Capitalized costs are allocated to properties sold based on the
proportion of claims sold to the claims remaining within the project area.

Mining Properties, Land and Water Rights

Costs of acquiring and developing mining properties, land and water rights are capitalized as appropriate by project area.  Exploration and
related costs and costs to maintain mining properties, land and water rights are expensed as incurred while the property is in the exploration and
evaluation stage.  Development and related costs and costs to maintain mining properties, land and water rights are capitalized as incurred while
the property is in the development stage.  When a property reaches the production stage, the related capitalized costs are amortized using the
units-of-production basis over proven and probable reserves.  Mining properties, land and water rights are periodically assessed for impairment
of value, and any subsequent losses are charged to operations at the time of impairment.  If a property is abandoned or sold, a gain or loss is
recognized and included in the consolidated statement of operations.

Depreciation and Amortization

Property and equipment are recorded at cost and depreciated using the straight-line method over the estimated useful lives of the assets. Property
and equipment are depreciated using the following estimated useful lives: field equipment � five to seven years; office furniture, fixtures, and
equipment � five to seven years; vehicles � three to five years; leasehold improvements � three years; residential trailers � ten to twenty years; and
buildings and improvements � ten years.  At June 30, 2010, and 2009, accumulated depreciation and amortization was $0.8 million and $0.5
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million, respectively, of which $0.6 million and $0.3 million, respectively, was capitalized.

Provision for Taxes

Income taxes are provided based upon the liability method of accounting.  Under this approach, deferred income taxes are recorded to reflect the
tax consequences in future years of differences between the tax basis of assets and liabilities and their financial reporting amounts at each
year-end.  In accordance with authoritative guidance for Income Taxes, a valuation allowance is recorded against the deferred tax asset if
management does not believe the Company has met the �more likely than not� standard to allow recognition of such an asset.
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Reclamation and Remediation

Expenditures for ongoing compliance with environmental regulations that relate to current operations are expensed or capitalized as appropriate. 
Expenditures resulting from the remediation of existing conditions caused by past operations that do not contribute to future revenue generations
are expensed.  Liabilities are recognized when environmental assessments indicate that remediation efforts are probable and the costs can be
reasonably estimated.

Estimates of such liabilities are based upon currently available facts, existing technology and presently enacted laws and regulations taking into
consideration the likely effects of inflation and other societal and economic factors, and include estimates of associated legal costs.  These
amounts also reflect prior experience in remediating contaminated sites, other companies� clean-up experience and data released by The
Environmental Protection Agency or other organizations.  Such estimates are by their nature imprecise and can be expected to be revised over
time because of changes in government regulations, operations, technology and inflation.  Recoveries are evaluated separately from the liability.
When recovery is assured, the Company records and reports an asset separately from the associated liability.

Stock-based Compensation

Stock-based compensation represents the fair value related to stock-based awards granted to members of the Board, consultants, officers and
employees.  The Company uses the Black-Scholes model to determine the fair value of stock-based awards under authoritative guidance for
Stock-Based Compensation.  For stock-based compensation that is earned upon the satisfaction of a service condition, the cost is recognized on a
straight-line basis (net of estimated forfeitures) over the requisite vesting period (up to three years).  Awards expire five years from the date of
vesting.  Further information regarding stock-based compensation can be found in Note 7 � �Equity Incentives.�

Comprehensive Loss

For the three and six months ended June 30, 2010, and 2009, the Company�s comprehensive loss was equal to the respective consolidated net
losses for the periods presented.

Recently Issued Accounting Pronouncements

Consolidation (Topic 810):  Accounting and Reporting for Decreases in Ownership of a Subsidiary � a ScopeClarification

In January 2010, the FASB issued Accounting Standards Update (ASU) 2010-02, Consolidation (ASC 810): Accounting and Reporting for
Decreases in Ownership of a Subsidiary. This amendment to ASC 810 clarifies, but does not change, the scope of current US GAAP. It clarifies
the decrease in ownership provisions of ASC 810-10 and removes the potential conflict between guidance in that ASC and asset derecognition
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and gain or loss recognition guidance that may exist in other US GAAP. An entity will be required to follow the amended guidance beginning in
the period that it first adopts FAS 160 (now included in ASC 810-10). For those entities that have already adopted FAS 160, the amendments are
effective at the beginning of the first interim or annual reporting period ending on or after December 15, 2009. The amendments should be
applied retrospectively to the first period that an entity adopts FAS 160. The adoption of ASU 2010-02 has had no material effect on the
Company�s financial condition, results of operation, or cash flows.

Fair Value Measurements and Disclosures (Topic 820):  Improving Disclosures about Fair Value Measurements

In January 2010, the FASB issued Update No. 2010-06. Reporting entities will have to provide information about movements of assets among
Levels 1 and 2 of the three-tier fair value hierarchy established by SFAS No. 157, Fair Value Measurements (FASB ASC 820). Also, a
reconciliation of purchases, sales, issuance, and settlements of anything valued with a Level 3 method is required.  Disclosure regarding fair
value measurements for each class of assets and liabilities will be required. The guidance is effective for our first annual reporting period
beginning after
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December 15, 2009, and for interim periods within that annual period.  We do not expect this adoption to have a material impact on our
consolidated financial statements.

Subsequent Events (Topic 855):  Amendments to Certain Recognition and Disclosure Requirements

In February 2010, the FASB issued Update No. 2010-09, Subsequent Events (Topic 855): Amendments to Certain Recognition and Disclosure
Requirements. These amendments eliminate contradictions between the requirements of U.S. GAAP and the SEC�s filing rules. The amendments
also discharge the requirement that public companies disclose the date of their financial statements in both issued and revised financial
statements.  We do not expect this adoption to have a material impact on our consolidated financial statements.

NOTE 4 � MINING PROPERTIES, LAND AND WATER RIGHTS

We currently have interests in two mining properties that are the primary focus of our operations.  The Mt. Hope Project is currently in the
development stage and the Liberty Property is in the exploration and evaluation stage.  The following is a summary of mining properties, land
and water rights at June 30, 2010, and December 31, 2009 (dollars in thousands):

(Dollars in thousands)
At June 30,

2010

At
December 31,

2009
Mt. Hope Project:
Development costs $ 82,779 $ 76,985
Mineral, land and water rights 10,253 10,253
Advance Royalties 3,300 3,300
Total Mt. Hope Project 96,332 90,538
Total Liberty Property 9,756 9,763
Other Properties 889 889
Total $ 106,977 $ 101,190

On June 26, 2009, the Company and Josephine Mining Corp. (�JMC�), a privately-owned Canadian company whose president is a related party to
one of the Company�s Board members, 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.  Each option is non-refundable.  The $0.1 million has been
recorded as a deferred gain pending completion of the purchase.  An additional $0.3 million installment payment is due December 26, 2010, and
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.

On March 8, 2010, the Company and Ascot USA, Inc. (�Ascot�), a Washington corporation, entered into an Option to Purchase Agreement for the
Company�s Margaret property, an undivided 50% interest in the reserved mineral rights and all of the Company�s interest in the 105 unpatented
mining claims comprising the Red Bonanza Property, situated in the St. Helens Mining District, Skamania County, Washington.  The Company
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acquired the property in September of 2004.  Ascot paid $0.1 million upon entering into the agreement, which allows Ascot certain exploratory
rights through the option period.  Each option is non-refundable.  The $0.1 million has been recorded as a deferred gain pending completion of
the purchase.  An additional $0.3 million installment payment is due June 8, 2011, and the final installment payment of $1.6 million is due on or
before June 8, 2012.  Each installment payment under the Option to Purchase Agreement is optional, but is non-refundable once made.  If Ascot
makes all three of the installment payments, ownership of the Margaret property will transfer to Ascot 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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NOTE 5 � COMMON STOCK UNITS, COMMON STOCK AND COMMON STOCK WARRANTS

During the three and six months ended June 30, 2010, we issued zero and 163,648 shares of common stock, respectively, pursuant to stock
awards under the 2006 Equity Incentive Plan.

At June 30, 2010, we had warrants outstanding totaling 7,455,434, of which 6,455,434 are exercisable at $3.75 per warrant and expire in
February 2011 and 1,000,000 are exercisable at $5.00 per share once General Moly has received financing necessary for the commencement of
commercial production at the Mt. Hope Project and will expire one year afterwards.

Coghill Capital Management and its affiliates (�Coghill�), a significant stockholder in the Company, provided substantial assistance to the
Company with the signing of the Consent and Waiver Agreement and the Extension Agreement with ArcelorMittal.  In recognition of that
support, on April 16, 2010, the Company amended and restated warrants issued to Coghill to purchase one million shares of the Company�s
common stock issued in connection with the 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.  The incremental cost of the reissued warrants is $0.6 million, which
is recorded as expense in the second quarter of 2010.  The warrants remain exercisable once the Company has received financing necessary for
the commencement of commercial production at the Mt. Hope project and will expire one year thereafter.  It will also become exercisable in the
event of certain corporate reorganizations.

Pursuant to our Certificate of Incorporation, we are authorized to issue 200,000,000 shares of $0.001 par value common stock.  All shares have
equal voting rights, are non-assessable and have one vote per share.  Voting rights are not cumulative and therefore, the holders of more than
50% of the common stock represented at the meeting of the stockholders could, if they choose to do so, elect all of the directors of the Company.

NOTE 6 � PREFERRED STOCK

Pursuant to our Certificate of Incorporation we are authorized to issue 10,000,000 shares of $0.001 per share par value preferred stock.  The
authorized but unissued shares of preferred stock may be issued in designated series from time to time by one or more resolutions adopted by the
Board.  The directors have the power to determine the preferences, limitations and relative rights of each series of preferred stock.  At June 30,
2010, and 2009, no shares of preferred stock were issued or outstanding.  On March 5, 2010, the Board adopted a stockholder rights plan.  Under
the plan, each common stockholder of the Company at the close of business on March 5, 2010 received a dividend of one right for each share of
the Company�s common stock held of record on that date.  Each right entitles the holder to purchase from the Company, in certain circumstances,
one one-thousandth of a share of newly-created Series A junior participating preferred stock of the Company for an initial purchase price of
$15.00 per share.

Subject to certain exceptions, if any person becomes the beneficial owner of 20% or more of the Company�s common stock, each right will
entitle the holder, other than the acquiring person, to purchase Company common stock or common stock of the acquiring person having a value
of twice the exercise price.   In addition, if there is a business combination between the Company and the acquiring person, or in certain other
circumstances, each right that is not previously exercised will entitle the holder (other than the acquiring person) to purchase shares of common
stock (or an equivalent equity interest) of the acquiring person at one-half the market price of those shares.
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NOTE 7 � EQUITY INCENTIVES

In 2006, the Board and shareholders of the Company approved the 2006 Equity Incentive Plan (�2006 Plan�) that replaced the 2003 Equity
Incentive Plan (�2003 Plan�).  In May 2010, our shareholders approved an amendment to the 2006 Plan increasing the amount of shares that may
be issued under the plan by 4,500,000 shares to 9,600,000 shares.  These additional shares are not considered available for issuance as of June
30, 2010 as they have not yet been listed with the NYSE Amex.  The 2006 Plan, as amended and restated, authorizes the Board, or a committee
of the Board, to issue or transfer up to an aggregate of 10,030,000 shares of common stock (9,600,000 shares plus 430,000 shares carried over
from the 2003 Plan, of which 637,442 remain available for issuance).  Awards under the 2006 Plan, as amended and restated, may include
incentive stock options, non-statutory stock options, restricted
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stock units, restricted stock awards, and SARs.  At the option of the Board, SARs may be settled with cash, shares, or a combination of cash and
shares.  The Company settles the exercise of other stock-based compensation with common shares.

Stock-based compensation cost is estimated at the grant date based on the award�s fair value as calculated by the Black-Scholes option pricing
model and is recognized as compensation ratably on a straight-line basis over the requisite vesting/service period.  As of June 30, 2010, there
was $1.2 million of total unrecognized compensation cost related to share-based compensation arrangements, which is expected to be recognized
over a weighted-average period of 1.6 years.

Stock Options and SARs

All stock options and SARs are approved prior to or on the date of grant.  Stock options and SARs are granted at an exercise price equal to or
greater than the Company�s stock price on the date of grant.  Both award types vest over a period of zero to three years with a contractual term of
five years after vesting.  The Company estimates the fair value of stock options and SARs using the Black-Scholes valuation model.  Key inputs
and assumptions used to estimate the fair value of stock options and SARs include the grant price of the award, expected option term, volatility
of the Company�s stock, the risk-free interest rate and the Company�s dividend yield.  The following table presents the weighted-average
assumptions used in the valuation and the resulting weighted-average fair value per option or SAR granted:

Stock Option and SAR Valuation Assumptions

Expected Life * 3.5 to 5.5 years
Interest Rate 0. 6% to 5.1%
Volatility ** 82.0% to 100.4%
Dividend Yields �
Weighted Average Fair Value of Stock Options Granted During the Six Months Ending June
30, 2010 None
Weighted Average Fair Value of SARs Granted During the Six Months ended June 30, 2010 $2.94

* The expected life is the number of years that the Company estimates, based upon history, that options or SARs will be outstanding
prior to exercise or forfeiture.

* * The Company�s estimates of expected volatility are principally based on the historic volatility of the Company�s common stock over the
most recent period commensurate with the estimated expected life of the Company�s stock options or SARs and other relevant factors.

At June 30, 2010, the aggregate intrinsic value of outstanding and exercisable (fully vested) options and SARs was $0.7 million and had a
weighted-average remaining contractual term of 2 years.  The total intrinsic value of options exercised during the six months ended June 30,
2010 was nil.
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Restricted Stock Units and Stock Awards

Grants of restricted stock units and stock awards (�Stock Awards�) have been made to Board members, officers, and employees.  Stock Awards
have been granted as performance based, earned over a required service period or to Board members and the Company Secretary without any
service requirement.  Incentive based grants for officers and employees generally vest and stock is received without restriction to the extent of
one-third of the grant for each year following the date of grant.  Also, incentive based grants were offered to certain employees in connection
with the cash conservation plan and vest January 1, 2011.  Performance based grants are recognized as compensation based on the probable
outcome of achieving the performance condition.  Past compensation for Stock Awards issued to members of the Board that vested over time
were recognized over the vesting period of one to two years.  Stock
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Awards issued to Board members and the Company Secretary that are fully vested at the time of issue are recognized as compensation upon
grant of the award.

The compensation expense recognized by the Company for Stock Awards is based on the closing market price of the Company�s common stock
on the date of grant.  For the six months ended June 30, 2010, the weighted-average grant-date fair value for Stock Awards was $2.38.

Summary of Equity Incentive Awards

The following table summarizes activity under the Plans during the six months ended June 30, 2010:

Stock Options SARs Stock Awards
Weighted
Average
Exercise

Price
Number of Shares

Under Option

Weighted
Average
Strike
Price

Number
of Shares

Under
Option

Weighted
Average
Grant
Price

Number of
Shares

Balance at January 1, 2010 $ 5.53 3,071,656 $ 1.55 528,006 $ 4.36 678,135
Awards Granted � � 4.22 93,830 2.38 122,290
Awards Exercised or
Earned 2.78 (20,000) � � 4.19 (150,315)
Awards Forfeited 11.45 (26,667) 4.35 (7,117) 2.44 (2,910)
Awards Expired 7.03 (281,666) � � 2.31 (5,000)
Balance at June 30, 2010 $ 5.34 2,743,323 $ 1.92 614,719 $ 4.28 642,200

Exercisable at June 30,
2010 $ 5.10 2,431,658 $ 1.55 176,347 �

Summary of compensation cost recognized and capitalized related to equity incentives

Summary of Compensation Cost Recognized and
Capitalized related to Equity Incentives for the Six
Months Ended June 30 (Dollars in thousands): 2010 2009
Stock Options $      17 $     928
SARs 375 223
Forfeitures related to the restructuring � (567)
Stock Awards:
Vesting over time 393 123
Board of Directors 292 455
Total $ 1,077 $ 1,162
Included in:
Capitalized as Development 471 358
Expensed 606 804

$ 1,077 $ 1,162
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Taxes

A portion of the Company�s granted options are intended to qualify as incentive stock options (�ISO�) for income tax purposes.  As such, a tax
benefit is not recorded at the time the compensation cost related to the options is recorded for book purposes due to the fact that an ISO does not
ordinarily result in a tax benefit unless there is a disqualifying disposition.  Stock option grants of non-qualified options result in the creation of a
deferred tax asset, which is a temporary difference, until the time that the option is exercised.
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NOTE 8 � CHANGES IN EQUITY

Activity for
Six Months Ended

Changes in Equity (Dollars in thousands)
June 30,

2010
June 30,

2009
Total Equity December 31, 2009, & 2008, respectively $ 104,920 $ 113,048
Common stock:
At beginning of period 72 72
Stock Awards 1 �
At end of period 73 72

Additional paid-in capital:
At beginning of period 187,290 185,179
Awards exercised 55 63
Warrant Repricing 585 �
Stock based compensation 948 616
At end of period 188,878 185,858
Accumulated deficit:
At beginning of period (82,442) (72,203)
Net loss (6,046) (5,754)
At end of period (88,488) (77,957)

Total Equity June 30, 2010, & 2009, respectively $ 100,463 $ 107,973

NOTE 9 � INCOME TAXES

At June 30, 2010, and December 31, 2009, we had deferred tax assets principally arising from the net operating loss carry forwards for income
tax purposes multiplied by an expected rate of 35%.  As management of the Company cannot determine that it is more likely than not that we
will realize the benefit of the deferred tax assets, a valuation allowance equal to the net deferred tax asset has been established at June 30, 2010,
and December 31, 2009.  The significant components of the deferred tax asset at June 30, 2010, and December 31, 2009, were as follows (in
thousands):

Deferred Tax Asset Valuation

(Dollars in thousands)
June 30,

2010
December 31,

2009
Operating loss carry forward $ 101,408 $ 92,086
Unamortized exploration expense 12,058 10,899
Fixed asset depreciation 85 (105)
Deductible stock based compensation 1,587 902
Deductible temporary difference $ 115,138 $ 103,782
Taxable temporary difference - development costs (37,812) (32,502)
Net deductible temporary difference $ 77,326 $ 71,280
Deferred tax asset $ 27,064 $ 24,948
Deferred tax asset valuation allowance $ (27,064) $ (24,948)
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At June 30, 2010, and December 31, 2009, we had net operating loss carry forwards of approximately $101.4 million and $92.1 million,
respectively, which expire in the years 2023 through 2030.  The change in the allowance account from December 31, 2009, to June 30, 2010,
was $2.1 million.

NOTE 10�COMMITMENTS AND CONTINGENCIES

Mt. Hope Project

The Mt. Hope Lease may be terminated upon the expiration of its 30-year term, earlier at the election of the LLC, or upon a material breach of
the agreement and failure to cure such breach.  If the LLC terminates the lease, termination is effective 30 days after receipt by Mount Hope
Mines, Inc. (�MHMI�) of written notice to terminate the Mt. Hope Lease and no further payments would be due to MHMI.  In order to maintain
the lease, the LLC must pay certain deferral fees and advance royalties as discussed below.

The Mt. Hope Lease Agreement requires a royalty advance (�Construction Royalty Advance�) of 3% of certain construction capital costs, as
defined in the Mt. Hope Lease.  The LLC is obligated to pay a portion of the Construction Royalty Advance each time capital is raised for the
Mt. Hope Project based on 3% of the expected capital to be used for those certain construction capital costs defined in the lease.  Through June
30, 2010, we have paid $3.3 million of the total Construction Royalty Advance.  Based on our Project Capital Estimate we estimate that $22.2
million remains unpaid related to the Construction Royalty Advance.  Based on the current estimate of raising capital and developing and
operating the mine, we believe that $1.2 million of the LLC�s remaining Construction Royalty Advance will be paid in 2010, and the remaining
$21 million will be paid in 2011, however, as discussed above, this would only be paid if Hanlong financing becomes available.  In the event
there are any remaining unpaid Construction Royalty Advance amounts on October 19, 2011, due to a delay in achieving expected project
financing, the remainder must be paid 50% on October 19, 2011, and 50% on October 19, 2012.

Once the Construction Royalty Advance has been paid in full, the LLC is obligated to pay an advance royalty (�Annual Advance Royalty�) each
October 19 thereafter in the amount of $0.5 million per year.  The Construction Royalty Advance and the Annual Advance Royalty are
collectively referred to as the �Advance Royalties.�  All Advance Royalties are credited against the MHMI Production Royalties (as hereinafter
defined) once the mine has achieved commercial production.  After the mine begins production, the LLC estimates that the Production Royalties
will be in excess of the Annual Advance Royalties for the life of the project and, further, the Construction Royalty Advance will be fully
recovered (credited against MHMI Production Royalties) by the end of 2014.

Deposits on project property, plant and equipment

At June 30, 2010, we have contracts to purchase mining equipment comprised of two electric shovels and have cancelled orders for mine drills
and loaders.  We have a non-binding letter of agreement on 24 haul trucks that establishes our priority for delivery and provides for the then
current pricing using market indices upon initiation of an order.  We have active orders with varying stages of fabrication on milling process
equipment comprised of two 230kV primary transformers and substation, a primary crusher, a semi-autogenous mill, two ball mills, and various
motors for the mills.  The Company has taken receipt of certain of these assets that are fully fabricated in storage facilities at its Liberty
Property, including the mill motors.  We have suspended fabrication on 16 flotation cells, lime slaking equipment, hydrocyclones, and other
smaller milling process equipment with the ability to re-initiate fabrication at any time.  We have completed negotiations with the manufacturer
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of two multi-hearth molybdenum roasters to terminate its fabrication of this equipment and receive fully-fabricated components of the order. 
We plan to re-establish a new purchase order with this manufacturer as additional financing is finalized and equipment procurement is restarted
under the current market terms and conditions.
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The following table sets forth cash commitments under mining and milling equipment contracts (collectively, �Purchase Contracts�) for the LLC at
June 30, 2010 (in millions):

Year
(Dollars in millions)

As of
June 30, 2010

2010 � Remainder $ 1.2
2011 21.1
2012 21.1
2013 2.4
2014 �
Total $ 45.8

Obligations under capital and operating leases

We have contractual obligations under capital and operating leases that will require a total of $1.0 million in payments over the next four years. 
Our expected payments are $0.3 million, $0.4 million, $0.2 million and $0.1 million for the years ended December 31, 2010, 2011, 2012 and
2013, respectively.

Environmental Considerations

Our mineral property holdings in Shoshone County, Idaho include lands contained in mining districts that have been designated as �Superfund�
sites pursuant to the Comprehensive Environmental Response, Compensation, and Liability Act.  This �Superfund Site� was established to
investigate and remediate primarily the Bunker Hill properties of Smelterville, Idaho, a small portion of Shoshone County where a large smelter
was located.  However, because of the extent of environmental impact caused by the historical mining in the mining district, the Superfund Site
covers the majority of Shoshone County including our Chicago-London and Little Pine Creek properties (which are distant from the original
smelter location) as well as many small towns located in Northern Idaho.  We have conducted a property environmental investigation of these
properties which revealed no evidence of material adverse environmental effects at either property.  We are unaware of any pending action or
proceeding relating to any regulatory matters that would affect our financial position due to these inactive mining claims in Shoshone County.

NOTE 11 � SUBSEQUENT EVENTS

Costs Associated with relinquished land lease

On July 6, 2010, following a vote of the Eureka County Board of Commissioners (�the Commissioners�) at an open public meeting on that date,
the Commissioners signed documents to relinquish a land lease held by the LLC in Eureka County, Nevada (the �County�).  The LLC thus
terminated the land lease held in the County. The termination was predicated on a vote of the Commissioners, which was other than perfunctory
and could not be considered final until the Commissioners voted in a public meeting. The Commissioners strictly follow the Nevada Open
Meetings Law that requires all decisions be made in public meetings which are properly noticed and convened.
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The LLC had planned to develop housing on the lease after receipt of the ROD in mid-2011.  The relinquishment will make the land available
for more rapid housing development by the Nevada Rural Housing Authority and the County.  The LLC had invested approximately $5.0
million in preliminary development costs for the property covered by the relinquished lease.  As a result of the relinquishment, the Company
expects to incur a charge of $4.0 million in the third quarter of 2010, reflecting its 80% portion of the relinquished lease.  In turn, the County
will return a $0.1 million deposit to the Company.
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Hanlong financing update

Hanlong and the Company continue to work toward achievement of Tranche 1 Conditions.  The Company received overwhelming support from
stockholders at the Company�s Annual General Meeting and is continuing to progress toward publication of the Draft EIS.  Hanlong, along with
support from General Moly, is continuing work toward receiving the Chinese Government approvals for the investment. On July 29, Hanlong
received the third and final signature required for Sichuan Provincial National Development and Reform Commission (NDRC) approval and
Hanlong has advanced the approval to NDRC�s Beijing headquarters.  Once the national NDRC approves the transaction, Hanlong will pursue
approvals from the Ministry of Commerce and the State Administration for Foreign Exchange (SAFE).

Under the terms of the agreement, Hanlong is required to obtain government approvals for the investment within three months of stockholder
approval, or August 13, 2010.  Based on discussions with Hanlong, it was determined that it is highly unlikely that all of the Chinese
Government approvals will be fully obtained by this deadline.  Therefore, on July 30, the Company executed an amendment to the Hanlong
agreement extending the deadline for obtaining government approvals by two months to October 13, 2010.  In consideration for the extension,
the amendment also extends the Company�s deadlines for publishing its Draft Environmental Impact Statement (DEIS) and receiving its Record
of Decision (ROD) by two months, to February 28, 2011 and November 30, 2011, respectively, although the Company currently does not
anticipate utilizing the additional time permitted for the publication of the DEIS or receipt of the ROD.

ITEM 2. MANAGEMENT�S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

References made in this Quarterly Report on Form 10-Q to �we,� �our,� �us,� or the �Company,� refer to General Moly, Inc.

The following discussion and analysis of our financial condition and results of operations constitutes management�s review of the factors that
affected our financial and operating performance for the six months ended June 30, 2010, and 2009.  This discussion should be read in
conjunction with the consolidated financial statements and notes thereto contained elsewhere in this report and in our Annual Report on Form
10-K for the year ended December 31, 2009, which was filed on March 5, 2010.

We routinely post important information about us on our Company website.  Our website address is www.generalmoly.com.

Overview

We are a development stage company and began the development of the Mt. Hope Project on October 4, 2007.  During the year ended
December 31, 2008, we also completed work on a pre-feasibility study of our Liberty Property.  The Liberty Property continues in a care and
maintenance mode, and we do not expect to spend appreciable amounts of capital there until market conditions warrant its development.
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The development of the Mt. Hope Project has a Project Capital Estimate of $1,154 million including development costs of $1,039 million (in
2008 dollars) and $115 million in cash financial assurance requirements and pre-payments.  These amounts do not include financing costs or
amounts necessary to fund operating working capital.  Through the six months ended June 30, 2010, we have spent approximately $162.5
million and have $22.9 million remaining cash on hand for use in the development of the Mt. Hope Project and other cash requirements.

The Company remains in a cash conservation plan implemented in March 2009 designed to reduce expenditures and conserve cash in order to
maximize financial flexibility.  In addition to conserving cash, the plan seeks to retain critical employees and the ability to start construction at
the Mt. Hope project pending the availability of the Hanlong financing.  With our June 30, 2010, consolidated cash balance of $22.9 million, we
have the capacity to continue our current level of permitting efforts, maintain efforts to finalize project financing, and secure the most

22

Edgar Filing: GOODRICH PETROLEUM CORP - Form PRE 14A

Table of Contents 65



Table of Contents

critical long lead equipment for the ultimate construction of the Mt. Hope project through the end of 2010 without finalizing the Hanlong
financing.

Once we have received the major operating permits and the Record of Decision (�ROD�) from the United States Bureau of Land Management
(�BLM�) and loan procurement efforts are complete, it is expected that Mt. Hope can be constructed and in production within 20 months.  In the
interim, our permitting efforts are continuing full-time.  The Company has maintained its orders for grinding, milling, and other specialty long
lead equipment, although other engineering, administrative and third-party work has been slowed or suspended.

The worldwide molybdenum price has fluctuated between $5.33 per pound in 2003 to over $40.00 per pound in 2005.  In 2009, molybdenum
prices averaged $11.12 per pound.  Molybdenum prices fell substantially between October 2008 and April 2009 from approximately $33.50 per
pound to $7.70 per pound.  Following April, prices generally rose and finished 2009 at approximately $12.00 per pound.  In the first quarter of
2010 molybdenum prices trended upward, and by the end of March prices were at $17.10.  During the second quarter prices peaked at $17.92 in
mid-April, and then retreated to $14.75 by the end of June.

Restructuring and Suspension of Project Development

As discussed above, in March 2009, we implemented a cash conservation plan to reduce expenditures and conserve cash in order to maximize
financial flexibility.  Engineering efforts, approximately 60% complete, were largely suspended pending the finalization of financing.  Some
engineering that is critical for permitting or project restart readiness has continued at a slower pace.

The Company has purchase orders for two types of equipment � milling process equipment and mining equipment.  Most equipment orders for
the custom-built grinding and other milling process equipment will be completed by the manufacturers and stored.  The grinding and milling
process equipment require the longest lead times and maintaining these orders is critical to the Company�s ability to re-start the development of
Mt. Hope rapidly.  Fabrication of less critical equipment has been suspended with some manufacturers. With respect to the remaining milling
process equipment, where schedule is not critical, the manufacturers have agreed to suspend fabrication of the equipment.  The Company has
completed negotiation with other equipment manufacturers to suspend or terminate fabrication of other milling equipment and to determine the
equipment fabrication costs incurred to date, storage costs, and the expected timing of restarting fabrication.  As financing becomes available
and equipment procurement is restarted, agreements that were suspended or terminated will be renegotiated under the then current market terms
and conditions, as necessary.

The drills and loaders for the mine operation have been cancelled, and discussions for the purchase of the electric shovels are complete and this
order was amended and remains in effect.  An agreement has been reached with a truck manufacturer to hold production slots for timely
delivery.  The manufacturing times have shortened and pricing associated with many of these items have declined from 2007 levels.  Once
financing becomes available, the Company anticipates placing orders for the cancelled mining equipment again.  The Company will continue to
evaluate all options to facilitate a timely re-start of the project development.

Permitting Update
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The Mt. Hope Project will require both Federal and State permits before it can commence construction and operations.  Major permits required
for the Mt. Hope Project include the ROD, a BLM issued permit, the water pollution control permit and reclamation permit from the Nevada
Division of Environmental Protection�Bureau of Mining Regulation and Reclamation (�BMRR�), and an air quality permit from the Nevada
Division of Environmental Protection� Bureau of Air Pollution Control (�BAPC�).

The BLM is preparing an environmental impact statement (�EIS�) analyzing the environmental impacts of the Mt. Hope Project and alternatives in
accordance with the National Environmental Policy Act.  Upon completion and approval of the EIS, the BLM will issue the ROD for the Mt.
Hope Project.  The ROD will be effective on the date the BLM has recorded its decision to approve the EIS and plan of operations for the Mt.
Hope Project.  We currently expect to receive the ROD by mid-2011.  In September 2006, the BLM determined that the plan of operations met
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the regulatory requirements with respect to completeness and comprehensiveness.  Since that time, baseline technical reports have been
submitted and plan of operations updates have been submitted to accommodate additional detail based on progression of project design.  All
technical reports that form the basis of the EIS have been approved by the BLM at the time of this filing, and the Company anticipates
publication of the draft EIS later this year.    Public comment will then be considered and if warranted by the BLM will be incorporated into the
draft for publication of a final EIS.

The other time-critical State permits have also been submitted for agency review and approval at the time of this filing.  We believe these other
major operating permits will be received on or prior to the effective date of the ROD.

Although we currently are targeting the effectiveness of the ROD and the receipt of all major operating permits to occur by mid-2011,
circumstances beyond our control, including reviewing agency delays or requests for additional information or studies, and appeals of the BLM
decision, could cause the effectiveness of the ROD to be delayed.  The occurrence of any or a combination of these adverse circumstances may
increase the estimated costs of development, require us to obtain additional interim financing, and / or delay our ability to consummate project
financing or other significant financing.  A delay in the ROD or the receipt of major operating permits also affects the satisfaction of the ROD
Contribution Conditions, extends the time for the receipt of POS-Minerals third contribution, if any, and may affect the contingent obligation of
Eureka Moly to refund capital contributions to POS-Minerals and the amount of any such refund.  See ��The Mt. Hope Project� below.

Water Rights Update

On March 26, 2009, the Nevada State Engineer approved the Company�s previously filed water applications that requested mining and milling
use of 11,300 acre feet annually of water to be drawn from a well field near the Mt. Hope project in Kobeh Valley.  On April 24, 2009, two
appeals of the ruling were filed by Eureka County, Tim Halpin, Eureka Producers� Cooperative and Cedar Ranches, LLC., (�Petitioners�) with the
Seventh Judicial District Court of the State of Nevada challenging the State Engineer�s decision.  On April 21, 2010, the District Court entered an
order remanding the matter for another hearing by the State Engineer.  The Court ruled that the Petitioners� due process rights to a full and fair
hearing were violated when the State Engineer considered and relied upon a version of the Company�s hydrology model that had not been
presented to the Petitioners before the hearing.  The District Court�s decision is separate from and does not affect the Federal permitting process
and the work associated with the Company�s EIS.

In June 2010, the Company filed change applications with the State Engineer�s office requesting permits to withdraw water at well locations
matching those incorporated in the Company�s final hydrology models now approved by the BLM.  The applications previously granted by the
State Engineer�s office contained proposed well locations that the Company no longer intends to utilize based on additional groundwater
modeling and exploration.  Filing new change applications to match those incorporated in the Company�s final hydrology reports submitted to the
BLM eliminates one issue raised by the County of Eureka in their appeal of the Company�s water rights.  A publication and protest period for the
recently filed change application is required by law and completion of these requirements will likely push the State Engineer�s water hearing to
the latter part of this year; however, the Company remains confident that it will be granted access to water for the Mt. Hope project and that
permits will be granted prior to initiation of construction activities at the project.  The Company is also continuing work with the Commissioners
of Eureka County and the growers in Diamond Valley to find a solution to their opposition of the Company�s water applications.  The Company�s
scientific studies continue to indicate that Mt. Hope�s water pumping in Kobeh Valley will have virtually no impact to water in Diamond Valley.

The Mt. Hope Project
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Effective as of January 1, 2008, we contributed all of our interest in the assets related to the Mt. Hope Project, including our lease of the Mt.
Hope Project into a newly formed entity, Eureka Moly, LLC, a Delaware limited liability company (�LLC�), and in February 2008 (�Closing Date�)
entered into an agreement (�LLC Agreement�) for the development and operation of the Mt. Hope Project (�Project�) with POS-Minerals
Corporation (�POS-Minerals�) an affiliate of POSCO, a large Korean steel company.  Under the LLC Agreement, POS-Minerals owns a
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20% interest in the LLC and General Moly, through a wholly-owned subsidiary, owns an 80% interest.  These ownership interests and/or
required contributions under the LLC Agreement can change as discussed below.

Pursuant to the terms of the LLC Agreement, POS-Minerals made its first and second cash contributions to the LLC totaling $100.0 million
during the year ended December 31, 2008 (�Initial Contributions�).  Additional amounts will be due from POS-Minerals within 15 days after the
date (�ROD Contribution Date�) that specified conditions (�ROD Contribution Conditions�) have been satisfied.  The ROD Contribution Conditions
are the receipt of major operating permits for the project, that the ROD from the BLM for the project has become effective, and any
administrative or judicial appeals with respect thereto are final.

To maintain its 20% interest in the LLC, POS-Minerals will be required to make an additional $56.0 million contribution plus its 20% share of
all Project costs incurred from the Closing Date to the ROD Contribution Date within 15 days after the ROD Contribution Date.  If
POS-Minerals does not make its additional $56.0 million contribution when due after the ROD Contribution Date, its interest will be reduced to
10% and the return of contributions will be zero.

In addition, if commercial production at the Mt. Hope Project is not achieved by December 31, 2011, for reasons other than a force majeure
event, the LLC may be required to return to POS-Minerals a portion of its contributions to the LLC, with no corresponding reduction in
POS-Minerals� ownership percentage.  Based on our current plan and expected timetable, Mt. Hope Project will not achieve commercial
production by December 31, 2011.  As POS-Minerals has elected to retain its 20% interest and make its additional $56.0 million contribution,
the return of contributions will be $36.0 million on or prior to January 27, 2012.  Our wholly-owned subsidiary and 80% owner of the LLC,
Nevada Moly, is obligated under the terms of the LLC Agreement to make capital contributions to fund the return of contributions to
POS-Minerals, if required.  If Nevada Moly does not make these capital contributions, POS-Minerals has an election to either make a secured
loan to the LLC to fund the return of contributions or receive an additional interest in the LLC of approximately 5%.  In the latter case, our
interest in the LLC is subject to dilution by a percentage equal to the ratio of 1.5 times the amount of the unpaid contributions over the aggregate
amount of deemed capital contributions (as determined under the LLC Agreement) of both parties to the LLC (�Dilution Formula�).  At December
31, 2009, the aggregate amount of deemed capital contributions of both parties was $880.0 million.

Furthermore, a provision in the LLC Agreement permits POS-Minerals the option to put its interest in the LLC to Nevada Moly after  a change
of control of the Company, as defined in the LLC agreement, followed by (i) failure to begin full construction at the LLC by the Company or the
surviving entity before December 31, 2010, or (ii) failure to use standard mining industry practice in connection with development and operation
of the project as contemplated by the parties for a period of twelve months after December 31, 2010.  If POS-Minerals puts its interest, Nevada
Moly would be required to purchase the interest for 120% of POS-Minerals contributions to the LLC plus 10% interest per annum.

The Initial Contributions of $100.0 million that were made by POS-Minerals during 2008 were expended by the second quarter of 2009 in
accordance with the program and budget requirements of the Mt. Hope Project.  Nevada Moly is required, pursuant to the terms of the LLC
Agreement, to advance funds required to pay costs for the development of the Mt. Hope Project that exceed the Initial Contributions until the
ROD Contribution Date, at which point the contributions described above to be made by POS-Minerals will be applied to reimburse us for
POS-Minerals� share of such development costs.  All costs incurred after the ROD Contribution Date will be allocated and funded pro rata based
on each party�s ownership interest.  The interest of a party in the LLC that does not make its pro rata capital contributions to fund costs incurred
after the ROD Contribution Date is subject to dilution based on the Dilution Formula.

Liquidity, Capital Resources and Capital Requirements
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For the period from December 31, 2009 to June 30, 2010

Our total consolidated cash balance at June 30, 2010, was $22.9 million compared to $48.6 million at December 31, 2009.  The decrease in our
consolidated cash balances for the six months ended June 30, 2010, was due primarily to development costs incurred of $5.8 million, deposits on
property plant and equipment totaling $24.3
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million, and general and administrative costs of $5.7 million offset by bridge loan funding of $10 million.  Deposits on property, plant and
equipment relate primarily to scheduled payments for long lead time equipment for the Mt. Hope Project.  See �� Contractual Obligations� below.

With our cash conservation plan, our non-equipment related cash requirements have declined to approximately $1 million per month, inclusive
of maintenance costs at the Liberty Property.  Based on our current plan and expected timetable, we expect to make additional payments of
approximately $1.2 million under milling process equipment orders through the end of 2010, and $12.8 million in 2011.  As the Hanlong
financing becomes available and equipment procurement is restarted, agreements that were suspended or terminated will be renegotiated under
current market terms and conditions, as necessary.  Accordingly, based on our current cash on hand and our cash conservation plan, the
Company expects it will have adequate liquidity for operations through the year ended December 31, 2010, without finalizing the Hanlong
financing discussed below, while maintaining the current cash conservation strategy.

The anticipated sources of financing described below, combined with funds anticipated to be received from POS-Minerals in order to retain its
20% share, provide substantially all of our currently planned funding required to construct and place the Mt. Hope Project into commercial
operation.

Securities Purchase Agreement with Hanlong (USA) Mining Investment Inc. and Chinese Bank Loan

On March 4, 2010, the Company signed a Securities Purchase Agreement (�Purchase Agreement�) with Hanlong (USA) Mining Investment, Inc.
(�Hanlong�), an affiliate of Sichuan Hanlong Group, a large privately held Chinese company.  The Purchase Agreement and the related
agreements described below form the basis of a significant investment by Hanlong in the Company that is intended to provide the Company with
adequate capital to develop the Mt. Hope Project.  The Purchase Agreement provides for the sale to Hanlong of shares of our common stock in
two tranches that will aggregate 25% of our outstanding stock on a fully diluted basis.  The average price per share, based on the anticipated
number of shares to be issued, is $2.88 for an aggregate price of $80 million, and constitutes a small premium as compared to the $2.60 closing
share price of the Company on March 4, 2010.  The share issuance is part of a larger transaction that includes the commitment by Hanlong to use
its commercially reasonable efforts to procure a $665 million bank loan for the Company (�Term Loan�) from a prime Chinese bank that will be
guaranteed by an affiliate of Hanlong, a $20 million bridge loan from Hanlong to the Company, and a long-term molybdenum supply off-take
agreement pursuant to which a Hanlong affiliate will agree to purchase a substantial part of the molybdenum production from the Mt. Hope
Project at specified prices.

Securities Purchase Agreement

Stock Purchase.  The Purchase Agreement provides, subject to terms and conditions of the Purchase Agreement, for the purchase by Hanlong for
an aggregate price of $80 million, of approximately 27.8 million shares of our common stock which will equal 25% of our outstanding common
stock on a fully-diluted basis following the purchase, or approximately 38.3% of our currently outstanding common stock.  Fully diluted means
all of our outstanding common stock plus all outstanding options and warrants, whether or not currently exercisable.  Hanlong is obligated to
purchase the first 12.5% of our fully-diluted shares, or approximately 11.9 million (�Tranche 1�) for $40 million, or approximately $3.36 per
share, following satisfaction of certain conditions, including receipt of stockholder approval of the equity issuances in connection with the
transaction (received at the Annual Meeting of Stockholders held on May 13, 2010), publication of the notice of availability of the DEIS
concerning the Mt. Hope Project by the BLM, receipt of necessary Chinese government approvals for certain portions of the transaction,
assurances from Hanlong as to the availability of the Term Loan, approval of the shares for listing on the New York Stock Exchange Amex
(�NYSE Amex�) and absence of certain defaults.  The actual number of shares and price per share will be adjusted for any change in the number
of fully diluted shares before the closing of Tranche 1.  The parties may waive the conditions to their respective obligations.  The Company
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anticipates that Tranche 1 will close later this year.

Hanlong and the Company continue to work toward achievement of Tranche 1 Conditions.  The Company received overwhelming support from
stockholders at the Company�s Annual General Meeting and is continuing to progress toward publication of the Draft EIS.  Hanlong, along with
support from General Moly, is continuing work toward receiving the Chinese Government approvals for the investment. On July 29, Hanlong
received the third and
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final signature required for Sichuan Provincial National Development and Reform Commission (NDRC) approval and Hanlong has advanced
the approval to NDRC�s Beijing headquarters.  Once the national NDRC approves the transaction, Hanlong will pursue approvals from the
Ministry of Commerce and the State Administration for Foreign Exchange (SAFE).

Under the terms of the agreement, Hanlong is required to obtain government approvals for the investment within three months of stockholder
approval, or August 13, 2010.  Based on discussions with Hanlong, it was determined that it is highly unlikely that all of the Chinese
Government approvals will be fully obtained by this deadline.  Therefore, on July 30, the Company executed an amendment to the Hanlong
agreement extending the deadline for obtaining government approvals by two months to October 13, 2010.  In consideration for the extension,
the amendment also extends the Company�s deadlines for publishing its Draft Environmental Impact Statement (DEIS) and receiving its Record
of Decision (ROD) by two months, to February 28, 2011 and November 30, 2011, respectively, although the Company currently does not
anticipate utilizing the additional time permitted for the publication of the DEIS or receipt of the ROD.

The second tranche (�Tranche 2�), which will involve the purchase of approximately 15.9 million additional shares, will be for a purchase price of
an additional $40 million, or approximately $2.52 per share.  The actual number of shares and price per share will be adjusted for any change in
the number of fully diluted shares before the closing of Tranche 2.  Significant conditions to the closing of Tranche 2 include issuance of the
ROD for the Mt. Hope Project by the BLM, approval of the plan of operation for the Mt. Hope Project by the BLM, and the completion of
documentation for and satisfaction of conditions precedent to lending under the Term Loan.  The Purchase Agreement may be terminated by
either party (provided the terminating party is not in default) if the closings of Tranche 1 and Tranche 2 have not occurred by January 31, 2011,
and September 30, 2011, respectively, subject to extension under some circumstances to January 31, 2012.

The potential purchase of common stock by Hanlong gave ArcelorMittal, S.A. (�ArcelorMittal�), which presently owns approximately 10.0% of
our fully diluted common stock, the right to acquire additional shares so that it could maintain its current level of ownership. On April 16, 2010,
we entered into a Consent and Waiver Agreement whereby ArcelorMittal agreed to waive its anti-dilution rights with respect to the Company�s
proposed issuance of stock under the Hanlong investment.  ArcelorMittal will retain anti-dilution rights for future issuances of Company
common stock.  ArcelorMittal also consented to the issuance of common stock at a price that may be below the market price.  ArcelorMittal will
also have the one-time right to purchase a number of shares that will ensure that ArcelorMittal owns 10% of the outstanding common stock if we
issue more than 10,000,000 shares of common stock, outside of those shares issued through the Hanlong transaction.  In connection with the
Consent and Waiver Agreement, ArcelorMittal and the Company also entered into an Extension Molybdenum Supply Agreement on April 16,
2010 (�Extension Agreement�), providing ArcelorMittal with a five-year option to make effective an agreement to purchase from the Company
three million pounds of molybdenum per year for ten 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 the Company�s 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 11.1 million shares of Company common stock on or prior to April 15, 2015.  ArcelorMittal currently owns approximately 8.3 million
shares of common stock.

Hanlong will have the right to purchase a portion of any additional shares of common stock that we issue so that it can maintain its percentage
ownership unless its ownership is at the time below 5%.  It may also acquire additional shares so that it maintains a 20% indirect interest in the
Mt. Hope Project if our interest in the LLC is reduced below 80%.  If we issue shares to fund our obligation to fund the Mt. Hope Project under
certain circumstances and Hanlong exercises its rights to maintain its percentage interest, we will be obligated to refund to Hanlong the cost of
such shares over a three-year period up to an aggregate of $9 million.

Break Fees.  A break fee is payable by both the Company and Hanlong if the Purchase Agreement terminates because of the failure of certain
conditions to the closing of Tranche 1 or Tranche 2.  A break fee of $10 million is payable to the Company if the Purchase Agreement is
terminated because Hanlong fails to obtain necessary Chinese government approvals or to give its assurances about the availability of the Term
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or the ROD are not timely satisfied or waived and the Purchase Agreement is terminated.  The Company break fees may
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be increased by $5 million if the Purchase Agreement is terminated and the Company has violated the �no-shop� provisions of the Purchase
Agreement and may be increased in other circumstances not to exceed an additional $3 million if the Company requests and Hanlong grants
certain extensions of deadlines concerning the DEIS and up to an additional $2 million if the Company requests and Hanlong grants certain
extensions concerning the ROD.  In addition, the Company must pay a $2 million fee to Hanlong if it grants the extension concerning the ROD,
which fee can be credited against the arrangement fee described above.  The break fee payable by the Company to Hanlong may be paid in cash,
or, in certain circumstances, in shares of our common stock at our option.  If paid in shares, the price would be the volume weighted average of
our common stock on the NYSE Amex for the five days ending six days after the announcement of the termination.

No Shop.  The Company has agreed that it will not seek alternative proposals that would supplant the proposed transaction with Hanlong until
the closing of the transactions contemplated by the Purchase Agreement or the earlier termination of the Purchase Agreement.  The Board may,
in the exercise of its fiduciary obligations, consider an unsolicited offer that it views as superior to the Hanlong transaction.

Registration Rights.  We have agreed to register for sale the shares purchased by Hanlong at its request.

Chinese Bank Loan.  Pursuant to the Purchase Agreement, Hanlong is obligated to use its commercially reasonable efforts to procure the Term
Loan in an amount of at least $665 million with a term of at least 14 years after commercial production begins at the Mt. Hope Project.  The
Term Loan is expected to bear interest at a rate of LIBOR plus a spread of between 2% and 4% per annum.  The Purchase Agreement provides
that the Term Loan will have customary covenants and conditions; however, the terms of the Term Loan have not been negotiated with the
lender and we have no assurance as to the final terms of the Term Loan.  Hanlong or an affiliate is obligated to guarantee the Bank Loan.  When
funds can be drawn by the Company under the Term Loan, the Company will pay a $15 million arrangement fee to Hanlong who will pay all
fees and expenses associated with the Term Loan before the Term Loan Closing, including those charged by the Chinese bank.

Bridge Loan

Hanlong has also agreed to provide a $20 million bridge loan (�Bridge Loan�) to the Company in two equal $10 million tranches.  On April 28,
2010, we drew down Tranche 1 in the amount of $10 million.  The second loan tranche will be available five business days after receipt of
stockholder approval and is subject to the satisfaction of customary conditions.  The first tranche of the Bridge Loan bears interest at LIBOR
plus 2% per annum.  The second tranche of the Bridge Loan will bear interest at 10% per annum.  The Bridge Loan will be repaid from the
proceeds of the Term Loan.  If Hanlong agrees, the second tranche may also be repaid, at the Company�s election, in shares of the Company�s
common stock.  If paid in shares, the price would be the volume weighted average of the Company�s shares on the NYSE Amex for a five-day
period after public announcement of the event that required repayment.  The Company may offset its right to receive the break fee against its
obligations to repay borrowings under the Bridge Loan.  If not sooner repaid, the Bridge Loan will mature on the earliest of 120 days after the
issuance of the ROD, the date on which the Purchase Agreement terminates, and January 31, 2012.  The Bridge Loan and our obligation to pay a
break fee to Hanlong under the Purchase Agreement are secured by a pledge by us of a 10% interest in the LLC.

Molybdenum Supply Agreement

The Company signed a molybdenum supply agreement (�Supply Agreement�) with a Hanlong affiliate (referred to in this subsequent discussion as
�Hanlong�), which will be effective upon the later of the Tranche 2 closing, the Term Loan closing, or the Company�s election not to enter into the
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Term Loan.  Until the expiration of certain existing molybdenum supply agreements by which the Company is currently bound (�Existing Supply
Agreements�), Hanlong will be required to purchase all the Company�s share of the Mt. Hope molybdenum production above that necessary for
the Company to meet its existing supply commitments.  After the expiration of the Existing Supply Agreements, until the original scheduled
maturity date of the Term Loan, or if the Company elects not to enter into the Term Loan, 14 years after commencement of commercial
production from the Mt. Hope Mine, Hanlong must annually purchase the greater of 16 million pounds and 70% of the Company�s share of Mt.
Hope production.  Following the original scheduled maturity date of the Term Loan, or if the Company elects not to enter into the Term Loan,
14 years after commencement of commercial production from the Mt. Hope Mine,
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Hanlong must purchase a percentage of the Company�s share of Mt. Hope production equal to 2.5 times Hanlong�s fully-diluted percentage
ownership of our common stock.  Subject to certain exceptions, the Supply Agreement will terminate once Hanlong�s fully-diluted percentage
ownership of the Company falls below 5%. As long as Hanlong continues to guarantee the Term Loan, the Supply Agreement will not terminate
even if Hanlong�s ownership falls below 5%.  If the cause of Hanlong�s ownership falling below 5% is a change of control of the Company or a
dilutive transaction in which Hanlong does not have the right to participate, the Supply Agreement will not terminate and Hanlong will be
obligated to continue to purchase a percentage of the Company�s share of Mt. Hope production equal to 2.5 times Hanlong�s fully-diluted
percentage ownership of the Company as it existed immediately prior to such change of control or dilutive transaction.  If the Company elects
not to enter into the Term Loan, and the second loan tranche does not close, Hanlong�s obligation to purchase the Company�s share of Mt. Hope
production in each of the periods described above will be half of the obligations described above.

Prices under the Supply Agreement are at two levels.  Twenty-five percent of the production Hanlong receives will be sold at a fixed-floor price
per pound subject to adjustment, which pricing is similar to floor-price protected contracts that the Company has in place with other large steel
producers and metal traders.  Those contracts have fixed-floor prices ranging from $12.50 to $13.50 per pound and incremental discounts above
the floor price.  For the remaining 75% of the production Hanlong receives, it will pay spot prices for molybdenum, less a small discount.

The result of the transaction will be that if the Company elects to enter into the Term Loan, or if the Tranche 2 closing occurs, all of Mt. Hope�s
production will be committed for the first five years of operation, approximately half of which will contain floor price protection to help support
the Company�s ability to service its debt in periods of low metal prices.

Existing supply agreements cover the sales of 100% of the production of Mt. Hope for the first 5 years of operation with 50% of those sales
being covered by floor price protection.  Over the following 9 years of operation Hanlong is committed to purchase a minimum of 70% of
production with 25% of that covered under floor price protection.  ArcelorMittal has an option to commit up to 3 million pounds of production
from year 6 through year 15 of operation.  Hanlong has committed to take a percentage of production which is 2.5 times their percentage
ownership share of the Company for the life of the mine.

Results of Operations

Six months ended June 30, 2010, compared to six months ended June 30, 2009

For the six months ended June 30, 2010, we had a consolidated net loss of $6.0 million compared with a consolidated net loss of $6.0 million in
the same period for 2009, due to the factors noted below in the disclosure associated with exploration and evaluation expenses, and general and
administrative expenses.

For the six months ended June 30, 2010, and 2009, exploration and evaluation expenses were $0.3 million and $0.4 million, respectively, as
costs associated with the Liberty Property continued to decline as a result of reduced activity.
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For the six months ended June 30, 2010, and 2009, general and administrative expenses were $5.7 million and $5.6 million, respectively, as the
cash conservation efforts initiated by the Company in the first half of 2009 were offset in the first half of 2010 by costs associated with the
Hanlong financing transaction, inclusive of bridge loan interest expense, and the incremental cost of the reissued warrants to Coghill.

Interest income and expense were nil for the six months ended June 30, 2010 and 2009, as a result of substantially lower interest rates and lower
consolidated cash balances in 2010 and 2009.

Three months ended June 30, 2010, compared to three months ended June 30, 2009

For the three months ended June 30, 2010, we had a consolidated net loss of $3.2 million compared with a consolidated net loss of $2.9 million
in the same period for 2009, due to the factors noted below in the disclosure associated with exploration and evaluation expenses, and general
and administrative expenses.
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For the three months ended June 30, 2010, and 2009, exploration and evaluation expenses were $0.2 million and $0.2 million, respectively, as
costs associated with the Liberty Property continued to decline as a result of reduced activity.

For the three months ended June 30, 2010, and 2009, general and administrative expenses were $3.0 million and $2.7 million, respectively, as
the cash conservation efforts initiated by the Company in the second quarter of 2009 were offset in the second quarter of 2010 by the
incremental cost of the reissued warrants to Coghill.

Interest income and expense were nil for the three months ended June 30, 2010 and 2009, as a result of substantially lower interest rates and
lower consolidated cash balances in 2010 and 2009.

Contractual Obligations

Our contractual obligations as of June 30, 2010, were as follows:

Payments due by period
(Dollars in millions)

Contractual obligations Total 2010 2011 - 2013 2014 - 2015
2016 &
Beyond

Long-Term Debt (Capital Lease)
Obligations $ 0.3 $ 0.1 $ 0.2 $ � $ �
Operating Lease Obligations 0.7 0.2 0.5 � �
Purchase Contracts 45.8 1.2 44.6 � �
Advance Royalties and Deferral Fees (1) 23.2 1.2 22.0 � �
Provision for post closure reclamation and
remediation 0.6 � � � 0.6

Total $ 70.6 $ 2.7 $ 67.3 $ � $ 0.6

(1) Assumes that full project financing is obtained during 2011

At June 30, 2010, we have contracts to purchase mining equipment comprised of two electric shovels and have cancelled orders for mine drills
and loaders.  We have a non-binding letter of agreement on 24 haul trucks that establishes our priority for delivery and provides for the then
current pricing using market indices upon initiation of an order.  We have active orders with varying stages of fabrication on milling process
equipment comprised of two 230kV primary transformers and substation, a primary crusher, a semi-autogenous mill, two ball mills, and various
motors for the mills.  The Company has taken receipt of certain of these assets that are fully fabricated in storage facilities at its Liberty
Property, including the mill motors.  We have suspended fabrication on 16 flotation cells, lime slaking equipment, hydrocyclones, and other
smaller milling process equipment with the ability to re-initiate fabrication at any time.  We have completed negotiations with the manufacturer
of two multi-hearth molybdenum roasters to terminate its fabrication of this equipment and receive finished goods of the partially completed
order.  We plan to re-establish a new purchase order with this manufacturer as additional financing is secured and equipment procurement is
restarted under the current market terms and conditions.
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The following table sets forth the LLC�s remaining cash commitments under purchase contracts at June 30, 2010, resulting from the
re-negotiation and cancelation of Purchase Contracts as discussed above (in millions).

Period

Cash Commitments
Under Purchase
Contracts as of
June 30, 2010

(Dollars in millions)
2010 1.2
2011 21.1
2012 21.1
2013 2.4
2014 �
Total $ 45.8

Cash commitments under purchase contracts are inclusive of $14.0 million under milling process equipment orders, and $31.8 million in mining
equipment orders.  Based on our current plan, we expect to make additional payments of approximately $1.2 million under these milling process
equipment orders through the end of 2010, and $12.8 million in 2011.  As our additional financing becomes available and equipment
procurement is restarted, agreements that were suspended or terminated will be renegotiated under the then current market terms and conditions,
as necessary.

If the Company does not make payments required under the purchase contracts, it could be subject to claims for breach of contract or to
cancellation of the purchase contract.  In addition, we may proceed to selectively suspend, cancel or attempt to renegotiate additional purchase
contracts if we are forced to further conserve cash.  See �� Liquidity and Capital Resources� above.  If we cancel or breach any contracts, we will
take all appropriate action to minimize any losses, but could be subject to claims or penalties under the contracts or applicable law.  The
cancellation of certain key contracts would cause a delay in the commencement of operations, have ramifications under the LLC Agreement
with POS-Minerals and would add to the cost to develop our interest in the Mt. Hope Project.

ITEM 3.  QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Commodity Price Risk

We are a development stage company in the business of the exploration, development and mining of properties primarily containing
molybdenum.  As a result, upon commencement of production, our financial performance could be materially affected by fluctuations in the
market price of molybdenum and other metals we may mine.  The market prices of metals can fluctuate widely due to a number of factors. 
These factors include fluctuations with respect to the rate of inflation, the exchange rates of the U.S. dollar and other currencies, interest rates,
global or regional political and economic conditions, banking environment, global and regional demand, production costs, and investor
sentiment.

In order to better manage commodity price risk and to seek to reduce the negative impact of fluctuations in prices, we have entered into long
term supply contracts.  On December 28, 2007, we entered into a molybdenum supply agreement with ArcelorMittal that provides for
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ArcelorMittal to purchase 6.5 million pounds of molybdenum per year, plus or minus 10%, once the Mt. Hope Project commences commercial
operations at minimum specified levels. The supply agreement provides for a floor price along with a discount for spot prices above the floor
price and expires five years after the commencement of commercial production at the Mt. Hope Project.  Both the floor and threshold levels at
which the percentage discounts change are indexed to a producer price index.

On May 14, 2008, we entered into a molybdenum supply agreement with SeAH Besteel Corporation (�SeAH Besteel�), Korea�s largest
manufacturer of specialty steels, which provides for SeAH Besteel to purchase 4.0 million pounds of molybdenum per year, plus or minus 10%,
once the Mt. Hope Project commences commercial operations at minimum specified levels. Like the ArcelorMittal supply agreement, the supply
agreement with SeAH Besteel
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provides for a floor price along with staged discounts for spot prices above the floor price and expires five years from the date of first supply
under the agreement.  Both the floor and threshold levels at which the percentage discounts change are indexed to a producer price index.

On August 8, 2008, the Company entered into a molybdenum supply agreement (�Sojitz Agreement�) with Sojitz Corporation.  The Sojitz
Agreement provides for the supply of 5.0 million pounds per year of molybdenum for five years, beginning once the Mt. Hope Project reaches
certain minimum commercial production levels.  One million annual pounds sold under the Sojitz Agreement will be subject to a per-pound
molybdenum floor price and is offset by a flat discount to spot moly prices above the floor.  The remaining 4.0 million annual pounds sold under
the Sojitz Agreement will be sold with reference to spot moly prices without regard to a floor price.  The Sojitz Agreement includes an option
for cancellation in the event that supply from the Mt. Hope Project has not begun by January 1, 2013.

On March 4, 2010, the Company signed a molybdenum supply agreement (�Supply Agreement�) with a Hanlong affiliate (referred to in this
subsequent discussion as �Hanlong�), which will be effective upon the later of the Tranche 2 closing, the Term Loan closing, or the Company�s
election not to enter into the Term Loan.  Until the expiration of certain existing molybdenum supply agreements by which the Company is
currently bound (�Existing Supply Agreements�), Hanlong will be required to purchase all the Company�s share of the Mt. Hope molybdenum
production above that necessary for the Company to meet its existing supply commitments.  After the expiration of the Existing Supply
Agreements, until original scheduled maturity date of the Term Loan, or if the Company elects not to enter into the Term Loan, 14 years after
commencement of commercial production from the Mt. Hope Mine, Hanlong must annually purchase the greater of 16 million pounds and 70%
of the Company�s share of Mt. Hope production.  Following the original scheduled maturity date of the Term Loan, or if the Company elects not
to enter into the Term Loan, 14 years after commencement of commercial production from the Mt. Hope Mine, Hanlong must purchase a
percentage of the Company�s share of Mt. Hope production equal to 2.5 times Hanlong�s fully-diluted percentage ownership of our common
stock.  Subject to certain exceptions, the Supply Agreement will terminate once Hanlong�s fully-diluted percentage ownership of the Company
falls below 5%. As long as Hanlong continues to guarantee the Term Loan, the Supply Agreement will not terminate even if Hanlong�s
ownership falls below 5%.  If Hanlong ceases to guarantee the Term Loan, if the cause of Hanlong�s ownership falling below 5% is a change of
control of the Company or a dilutive transaction in which Hanlong does not have the right to participate, the Supply Agreement will not
terminate and Hanlong will be obligated to continue to purchase a percentage of the Company�s share of Mt. Hope production equal to 2.5 times
Hanlong�s fully-diluted percentage ownership of the Company as it existed immediately prior to such change of control or dilutive transaction.  If
the Company elects not to enter into the Term Loan, and Tranche 2 does not close, Hanlong�s obligation to purchase the Company�s share of Mt.
Hope production in each of the periods described above will be half of the obligations described above.

Prices under the Supply Agreement are at two levels.  Twenty-five percent of the production Hanlong receives will be sold at a fixed-floor price
per pound subject to adjustment, which pricing is similar to floor-price protected contracts that the Company has in place with other large steel
producers and metal traders.  Those contracts have fixed-floor prices ranging from $12.50 to $13.50 per pound and incremental discounts above
the floor price.  For the remaining 75% of the production Hanlong receives, it will pay spot prices for molybdenum, less a small discount.

The result of the transaction will be that if the Company elects to enter into the Term Loan, or if the Tranche 2 closing occurs, all of Mt. Hope�s
production will be committed for the first five years of operation, approximately half of which will contain floor price protection to help support
the Company�s ability to service its debt in periods of low metal prices.

Existing supply agreements cover the sales of 100% of the production of Mt. Hope for the first 5 years of operation with 50% of those sales
being covered by floor price protection.  Over the following 9 years of operation Hanlong is committed to purchase a minimum of 70% of
production with 25% of that covered under floor price protection.  ArcelorMittal has an option to commit to 3 million pounds of production from
year 6 through year 15 of operation.  Hanlong has committed to take a percentage of production which is 2.5 times their percentage ownership
share of the Company for the life of the mine.
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Company to deliver product or make any payments if commercial production is never
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achieved, or declines in later periods.  The agreements require that monthly shortfalls be made up only if the Company�s portion of Mt. Hope
production is available for delivery, after POS-Minerals has taken its share.  In no event do these requirements to make up monthly shortfalls
become obligations of the Company if production does not meet targeted levels.

Furthermore, each of the agreements have take-or-pay provisions that require the buyers to either take delivery of product made available by the
Company, or to pay as though they had taken delivery pursuant to the term of the agreements.  The Company has no obligation to supply
product if it is not produced in sufficient quantity from the Mt. Hope mining and milling operation.

While we have not used derivative financial instruments in the past, we may elect to enter into derivative financial instruments to manage
commodity price risk.  We have not entered into any market risk sensitive instruments for trading or speculative purposes and do not expect to
enter into derivative or other financial instruments for trading or speculative purposes.

Interest Rate Risk

As of June 30, 2010, we had a balance of cash and cash equivalents and restricted cash of $22.9 million.  Interest rates on short term, highly
liquid investments have not changed materially since December 31, 2008 and continue to be 1% or less on an annualized basis. If and to the
extent that these funds were invested in interest bearing instruments during the entire six month period ended June 30, 2010, a hypothetical 1%
point decrease in the rate of interest earned on these funds would reduce interest income to nil for the six month period ended June 30, 2010.

ITEM 4.  CONTROLS AND PROCEDURES

An evaluation was performed under the supervision and with the participation of our management, including our principal executive officer and
principal financial officer, of the effectiveness of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the
Securities Exchange Act of 1934) as of the end of the period covered by this Quarterly Report on Form 10-Q.  Based on the foregoing, our
management concluded that our disclosure controls and procedures are effective to ensure that information required to be disclosed by us in
reports that we file or submit under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the
Securities and Exchange Commission rules and forms and such information is accumulated and communicated to our management, including
our principal executive officer and principal financial officer, to allow timely decisions regarding required disclosure.

There was no change in our internal control over financial reporting that occurred during the quarter ended June 30, 2010, that has materially
affected, or is reasonably likely to materially affect, our internal control over financial reporting.

PART II
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OTHER INFORMATION

ITEM 1.  LEGAL PROCEEDINGS

The Mt. Hope Project is primarily centered between two water basins: the Kobeh Valley Basin and the Diamond Valley Basin.  Operation of the
Mt. Hope Project is expected to require 7,000 gpm of fresh water that will be sourced from wells located in Kobeh Valley, west of the Mt. Hope
Project.  The Company has purchased from existing water rights holders essentially all available water rights in the Kobeh Valley Basin, totaling
more than 16,000 acre feet annually.  The Company believes it has sufficient water rights for its planned mining and milling operations.

On March 26, 2009, the Nevada State Engineer approved the Company�s previously filed water applications that requested mining and milling
use of 11,300 acre feet annually of water to be drawn from a well field near the
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Mt. Hope project in Kobeh Valley.  On April 24, 2009, two appeals of the ruling were filed by Eureka County, Tim Halpin, Eureka Producers�
Cooperative and Cedar Ranches, LLC., (�Petitioners�) with the Seventh Judicial District Court of the State of Nevada challenging the State
Engineer�s decision.  On April 21, 2010, the District Court entered an order remanding the matter for another hearing by the State Engineer.  The
Court ruled that the Petitioners� due process rights to a full and fair hearing were violated when the State Engineer considered and relied upon a
version of the Company�s hydrology model that had not been presented to the Petitioners before the hearing.  The District Court�s decision is
separate from and does not affect the Federal permitting process and the work associated with the Company�s EIS.

In mid-June 2010, the Company filed change applications with the State Engineer�s office requesting permits to withdraw water at well locations
matching those incorporated in the Company�s final hydrology models now approved by the BLM.  The applications previously granted by the
State Engineer�s office contained proposed well locations that the Company no longer intends to utilize based on additional groundwater
modeling and exploration.  Filing new change applications to match those incorporated in the Company�s final hydrology reports submitted to the
BLM eliminates one issue raised by the County of Eureka in their appeal of the Company�s water rights.  A publication and protest period for the
recently filed change applications is required by law and completion of these requirements will likely push the State Engineer�s water hearing to
the latter part of this year; however, the Company remains confident that it will be granted access to water for the Mt. Hope project and that
permits will be granted prior to initiation of construction activities at the project.  The Company is also continuing work with the Commissioners
of Eureka County and the growers in Diamond Valley to find a solution to their opposition of the Company�s water applications.  The Company�s
scientific studies continue to indicate that Mt. Hope�s water pumping in Kobeh Valley will have virtually no impact to water in Diamond Valley.

ITEM 1A.               RISK FACTORS.

Our Annual Report on Form 10-K for the year ended December 31, 2009, including the discussion under the heading �Risk Factors� therein, and
this report describe risks that may materially and adversely affect our business, results of operations or financial condition.  The risks described
in our Annual Report on Form 10-K and this report are not the only risks facing us. Additional risks and uncertainties not currently known to us
or that we currently deem to be immaterial also may materially adversely affect our business, financial condition and/or operations.

If certain conditions are not met under the Hanlong transaction documents, our ability to begin development of the Mt. Hope Project
could be delayed further.

The investments by Hanlong in our common stock and the related financing with a Chinese bank and the moly supply agreement are subject to a
number of conditions precedent including, among other conditions described in descriptions of the transactions in our public filings, receipt by
us of required governmental permits, approvals of Chinese government authorities for investments in us by Hanlong and loans expected to be
made by a Chinese Bank, and negotiation of acceptable loan terms with that bank. These conditions may not be met, in which case our ability to
begin development of the Mt. Hope Project could be delayed further while we attempt to obtain alternative financing.  We may not be successful
in obtaining acceptable financing since the current credit markets are difficult for development stage companies.

The existence of the stockholders rights plan could prevent an acquisition of our shares that might be at a premium to the market price

In March, 2010 our Board adopted a stockholder rights plan, commonly known as a �poison pill�, which is designed to prevent or discourage
acquisition of more than 20 per cent of our outstanding stock without the prior approval of our Board.  While our Board believes that the rights
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plan is in the best interests of our stockholders, its existence could prevent an acquisition of our shares that might be at a premium to the market
price and that stockholders might view as beneficial.  Other matters that may prevent a takeover that is not approved by our Board are discussed
in the risk factors in our Form 10-K for the year ended December 31, 2009.
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Special Note Regarding Forward-Looking Statements

Certain statements in this report may constitute forward-looking statements, which involve known and unknown risks, uncertainties and other
factors, which may cause actual results, performance or achievements of our Company, the Mt. Hope Project, Liberty Property and our other
projects, or industry results, to be materially different from any future results, performance or achievements expressed or implied by such
forward-looking statements.  We use the words �may,� �will,� �believe,� �expect,� �anticipate,� �intend,� �future,� �plan,� �estimate,� �potential� and other similar
expressions to identify forward-looking statements.  These forward-looking statements are subject to a number of risks, uncertainties and
assumptions that could cause actual results to differ materially from those in the forward looking statements. Such risks, uncertainties and
assumptions are described in the �Risk Factors� section included in our Annual Report on Form 10-K for the year ended December 31, 2009, and
this report, and include, among other things:

• our dependence on the success of the Mt. Hope Project;

• the ability to obtain all required permits and approvals for the Mt. Hope Project and the Liberty Property;

• issues related to the management of the Mt. Hope Project pursuant to the LLC Agreement;

• investments by Hanlong and a loan from a Chinese bank are subject to significant consents, approvals and conditions precedent
which may not be obtained or met;

• negotiation of acceptable loan terms with a Chinese bank in connection with the Hanlong transaction;

• risks related to the failure of POS-Minerals to make contributions pursuant to the LLC Agreement;

• fluctuations in the market price of, and demand for, molybdenum and other metals;

• the estimation and realization of mineral reserves and production estimates, if any;

• the timing of exploration, development and production activities and estimated future production, if any;

• estimates related to costs of production, capital, operating and exploration expenditures;

• requirements for additional capital and the possible sources of such capital;

• government regulation of mining operations, environmental conditions and risks, reclamation and rehabilitation expenses;

• title disputes or claims; and

• limitations of insurance coverage;

• our investors may lose their entire investment in our securities;

• the disruptions of 2008 and 2009 in the overall economy and financial markets may continue to adversely impact our business;
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• counter party risks;

• inherent operating hazards of mining;

• climate change and climate change legislation for planned future operations;

• compliance/non-compliance with the Mt. Hope lease;

• losing key personnel or the inability to attract and retain additional personnel;

• reliance on independent contractors, experts, technical and operational service providers over whom we have limited control;

• increased costs can affect our profitability;

• shortages of critical parts, equipment, and skilled labor may adversely affect our development costs;

• legislation may make it difficult to retain or attract officers and directors and can increase costs of doing business;

• adverse results of internal control evaluations could result in a loss of investor confidence and have an adverse effect on the price of
the common stock;

• our common stock has a limited public market which may adversely affect the market price of our shares and may make it difficult
for our shareholders to sell their shares;

• we do not anticipate paying cash dividends in the foreseeable future;

• provisions of Delaware law and our charter and bylaws may delay or prevent transactions that would benefit shareholders.

You should not place undue reliance on these forward-looking statements, which speak only as of the date of this report.  These forward-looking
statements are based on our current expectations and are subject to a number of risks and uncertainties, including those set forth above. 
Although we believe that the expectations reflected in these forward-looking statements are reasonable, our actual results could differ materially
from those expressed in these forward-looking statements, and any events anticipated in the forward-looking statements may not actually occur. 
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Except as required by law, we undertake no duty to update any forward-looking statements after the date of this report to conform those
statements to actual results or to reflect the occurrence of unanticipated events.  We qualify all forward-looking statements contained in this
report by the foregoing cautionary statements.

ITEM 2.  UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

None.

ITEM 3.  DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4.  REMOVED AND RESERVED

ITEM 5.  OTHER INFORMATION

None.

ITEM 6.  EXHIBITS

Exhibit
Number Description of Exhibit

10.1� Consent and Waiver Agreement, dated April 16, 2010, by and between the Company and ArcelorMittal S.A. (Filed as Exhibit
10.1 to our Current Report on Form 8-K filed on April 19, 2010.)

10.2* Extension Molybdenum Supply Agreement, dated as of April 16, 2010, by and between the Company and ArcelorMittal, S.A.
10.3� Common Stock Purchase Warrant, dated April 16, 2010, issued to CCM Qualified Master Fund, Ltd. (Filed as Exhibit 10.1 to

our Current Report on Form 8-K filed on April 19, 2010.)
10.4� Common Stock Purchase Warrant, dated April 16, 2010, issued to Coghill Capital Management, L.L.C. (Filed as Exhibit 10.1 to

our Current Report on Form 8-K filed on April 19, 2010.)
10.5� General Moly, Inc. 2006 Equity Incentive Plan, as Amended and Restated (Filed as Exhibit 10.1 to our Registration Statement

on Form S-8 on May 21, 2010.)
31.1 Certification of Chief Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
31.2 Certification of Chief Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
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32.1 Certification of Chief Executive Officer Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
32.2 Certification of Chief Financial Officer Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

* Confidential treatment has been requested for certain portions of this exhibit, and such confidential portions have been separately filed with the
Securities and Exchange Commission.

� Previously filed as indicated and incorporated herein by reference.

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

Dated: July 30, 2010

GENERAL MOLY, INC.

By: /s/ David A. Chaput
David A. Chaput
Chief Financial Officer and
Duly Authorized Officer
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