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Item 1.01 Entry into a Material Definitive Agreement

The disclosure under Item 3.02 hereof is incorporated herein by reference.

Item 3.02 Unregistered Sales of Equity Securities

On March 28, 2019, General Moly, Inc. (the “Company”) executed a Securities Purchase Agreement (the “Purchase 
Agreement”) with Bruce D. Hansen, the Company’s Chief Executive Officer, and Robert I. Pennington, the Company’s Chief 
Operating Officer (collectively the “Investors”), effective as of March 21, 2019.  Pursuant to the Purchase Agreement, the Investors 
have agreed to  purchase up to $900,000 of convertible shares of Series A Preferred Stock, par value $0.001 per share (the “Preferred 
Stock”), of the Company.

The Preferred Stock is being issued at a price of $100.00 per share, and each share of the Preferred Stock will be convertible 
at any time at the holder’s discretion into 370.37 shares of common stock of the Company.  The Preferred Stock carries a 5% annual 
dividend, which may be paid, in the Company’s sole discretion, in cash, additional shares of Preferred Stock or a combination thereof.  
The Preferred Stock will vote together with the Company’s common stock as a single class on an as-converted basis.  The Preferred 
Stock is mandatorily redeemable at such time that the Company’s senior convertible promissory notes issued in December 2014 
become due and payable in accordance with their terms, as such terms may be modified from time to time.

The Company may request up to three separate closings of sales of Preferred Stock to the Investors between the date of the 
Purchase Agreement and June 30, 2019.  Each closing may be in an amount up to $300,000 of Preferred Stock and must occur at least 
30 days after the previous closing.  On March 28, 2019, the Company and the Investors completed the first closing of $300,000 of 
Preferred Stock, or 3,000 shares, as follows:

The offer, issuance and sale of the Preferred Stock is being made pursuant to the exemption from the registration 
requirements of the Securities Act of 1933, as amended, under Section 4(a)(2) and Rule 506(b) of Regulation D promulgated 
thereunder. In accordance with the Company’s policies for approving related party transactions, this transaction was approved by the 
Audit Committee of the Company’s Board of Directors, as well as the disinterested members of the full Board of Directors.

The foregoing description of the Purchase Agreement does not purport and is not intended to be complete and is qualified in 
its entirety by reference to the full text of the
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Investor Name Number of Shares of Preferred Stock

Bruce D. Hansen 2,667

Robert I. Pennington 333



Purchase Agreement, a copy of which is attached to this Current Report on Form 8-K as Exhibit 10.1, and is incorporated herein by 
reference.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year

On March 22, 2019, the Company  filed a Certificate of Designations (the “Certificate of Designations”) to its Certificate of 
Incorporation, as amended, with the Secretary of State of the State of Delaware.  The Certificate of Designations establishes the 
designations, preferences, powers and rights of the Preferred Stock.

A copy of the Certificate of Designations is attached to this Current Report on Form 8-K as Exhibit 3.1, and is incorporated 
herein by reference.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits
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Exhibit No. Description

3.1 Certificate of Designations of Series A Preferred Stock.
10.1 Securities Purchase Agreement dated effective March 21, 2019, by and among General Moly, Inc. and each 

of the persons whose names are set forth on the Schedule of Investors attached thereto as Exhibit A.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Company has duly caused this report to be signed 
on its behalf by the undersigned hereunto duly authorized.
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GENERAL MOLY, INC.

Dated: March 28, 2019 By: /s/ Amanda Corrion
Amanda Corrion
Principal Accounting Officer



Exhibit 3.1

CERTIFICATE OF DESIGNATION 
OF SERIES A PREFERRED STOCK OF

GENERAL MOLY, INC.

(Pursuant to Section 151 of the General Corporation Law of the State of Delaware)

The undersigned, Scott Roswell and Michael K. Branstetter, the Chief Legal Officer and Secretary, respectively, of General 
Moly, Inc., a corporation organized and existing under and by virtue of the General Corporation Law of the State of Delaware (the 
“Corporation”), do hereby certify, in the name of and on behalf of the Corporation, and as its corporate act, that in accordance with the 
Corporation’s Bylaws and the Corporation’s Certificate of Incorporation, pursuant to action taken on March 21, 2019, the Board 
adopted the following resolutions:

RESOLVED, that there is hereby established a series of Series A Preferred Stock, par value $0.001 per share, of the 
Corporation, and that the designation and number of shares of such series, and the voting and other powers, preferences and relative, 
participating, optional or other rights, and the qualifications, limitations and restrictions thereof, of the shares of such series, are as 
follows:

1. Designation. The distinctive serial designation of such series of Preferred Stock is “Series A Preferred Stock” (“Series A”). 
Each share of Series A shall be identical in all respects to every other share of Series A, except as to the respective dates from which 
dividends thereon shall accrue, to the extent such dates may differ as permitted pursuant to Section 4(a) below

2. Number of Shares. The authorized number of shares of Series A shall be 55,000. Shares of Series A that are redeemed, 
purchased or otherwise acquired by the Corporation shall be cancelled and shall revert to authorized but unissued shares of Series A.

3. Definitions. As used herein with respect to Series A:

(a) “Board of Directors” means the board of directors of the Corporation.

(b) “Bylaws” means the Amended and Restated Bylaws of the Corporation, as they may be amended from time to time.

(c) “Business Day” means a day that is a Monday, Tuesday, Wednesday, Thursday or Friday and is not a day on which 
banking institutions in New York City are generally authorized or obligated by law, regulation or executive order to close.

(d) “Certificate of Designations” means this Certificate of Designations relating to the Series A, as it may be amended 
from time to time.

(e) “Certificate of Incorporation” shall mean the Certificate of Incorporation of the Corporation, as it may be amended 
from time to time, and shall include this Certificate of Designations.

(f) “Common Stock” means the common stock, par value $0.001 per share, of the Corporation.



(g) “Junior Stock” means the Common Stock and any other class or series of stock of the Corporation (other than 
Series A) that ranks junior to Series A either or both as to the payment of dividends and/or as to the distribution of assets on any 
liquidation, dissolution or winding up of the Corporation.

(h) “Original Issue Price” means $100.00 per share of Series A.

(i) “Preferred Stock” means any and all series of Preferred Stock of the Corporation, including the Series A.

(j) “Trading Price”:  On any trading day, the daily volume weighted average price for the Common Stock on NYSE 
American during such trading day beginning at 9:30:01 a.m., New York City time (or such other official open of trading established 
by NYSE American) and ending at 4:00 p.m., New York City time (or such other official close of trading established by NYSE 
American) as reported by Bloomberg Financial Services through its “Volume at Price” function.

(k) “Voting Preferred Stock” means, with regard to any matter as to which the holders of Series A are entitled to vote as 
specified in Section 8 of this Certificate of Designations, any and all series of Preferred Stock (other than Series A) that rank equally 
with Series A either as to the payment of dividends or as to the distribution of assets upon liquidation, dissolution or winding up of the 
Corporation and upon which like voting rights have been conferred and are exercisable with respect to such matter.

4. Dividends.

(a) Rate. Holders of Series A shall be entitled to receive, when, as and if declared by the Board of Directors (or any duly 
authorized committee of the Board of Directors) out of funds legally available for the payment of dividends under Delaware law, 
cumulative dividends at the rate per annum equal to 5.0% of the Original Issue Price.  Such dividends shall accrue whether or not they 
have been declared and whether or not there are profits, surplus or other funds of the Corporation legally available for the payment of 
dividends.  Such dividends shall be payable, at the Corporation’s sole discretion, in (i) cash, (ii) shares of Series A, or (iii) any 
combination thereof.   Such dividends shall be payable annually in arrears (as provided below in this Section 4(a)), but only when, as 
and if declared by the Board of Directors (or any duly authorized committee of the Board of Directors), on March 27 of each year 
(each, a “Dividend Payment Date”), commencing on March 27, 2020; provided that if any such Dividend Payment Date would 
otherwise occur on a day that is not a Business Day, such dividend shall instead be payable on the immediately succeeding Business 
Day, without interest or other payment in respect of such delayed payment. Holders of Series A shall not be entitled to receive any 
dividends not declared by the Board of Directors (or any duly authorized committee of the Board of Directors) and no interest, or sum 
of money in lieu of interest, shall be payable in respect of any dividend not so declared.

Dividends that are payable on Series A on any Dividend Payment Date will be payable to holders of record of Series A as 
they appear on the stock register of the Corporation on the applicable record date, which shall be the 15  calendar day before such 
Dividend Payment Date
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or such other record date fixed by the Board of Directors (or any duly authorized committee of the Board of Directors) that is not more 
than 60 days nor less than 10 days prior to such Dividend Payment Date (each, a “Dividend Record Date”). Any such day that is a 
Dividend Record Date shall be a Dividend Record Date whether or not such day is a Business Day.

Each dividend period (a “Dividend Period”) shall commence on and include a Dividend Payment Date (other than the initial 
Dividend Period, which shall commence on and include the date of original issue of the Series A, provided that, for any share of 
Series A issued after such original issue date, the initial Dividend Period for such shares may commence on and include such other 
date as the Board of Directors (or any duly authorized committee of the Board of Directors) shall determine and publicly disclose) and 
shall end on and include the calendar day next preceding the next Dividend Payment Date. Dividends payable on the Series A in 
respect of any Dividend Period shall be calculated on the basis of a 360-day year consisting of twelve 30-day months. Dividends 
payable in respect of a Dividend Period shall be payable in arrears — i.e., on the first Dividend Payment Date after such Dividend 
Period.

Holders of Series A shall not be entitled to any dividends, whether payable in cash, securities or other property, other than 
dividends (if any) declared and payable on the Series A as specified in this Section 4 (subject to the other provisions of this Certificate 
of Designations).

(b) Participation with Common. So long as any share of Series A remains outstanding, the Series A shall be entitled to 
participate in any dividend declared or paid on the Common Stock as if such shares of Series A had been converted to Common Stock 
as of the applicable record date for such dividend (as calculated pursuant to the conversion procedures set forth in Section 5 below). 
No dividends shall be declared or paid on the Common Stock without payment of similar and all accrued and unpaid dividends to the 
Series A.

5. Conversion.

(a) Voluntary Conversion.  At any time after the initial issuance date thereof, any holder of shares of Series A may elect 
to convert any whole number of such shares of Series A into shares of Common Stock at an initial rate equal 370.37 shares of 
Common Stock for every one (1) share of Series A (the “Conversion Rate”).

(b) Conversion Rate Adjustment.  The Conversion Rate shall be subject to adjustment from time to time for stock splits, 
stock dividends, combinations or recapitalizations.

(c) Cancellation of Dividends.  Upon any voluntary or mandatory conversion of the Series A, any accrued and unpaid 
dividends will be canceled.

6. Redemption.

(a) Mandatory Redemption. The Series A is perpetual and has no maturity date. The Corporation shall redeem all of the 
shares of Series A at the time outstanding, on such date as the Corporation’s Senior Convertible Promissory Notes that were issued in 
December 2014 become due and payable in accordance with their terms (as may be modified from time to time), at a redemption price 
per share equal to the Original Issue Price, plus an amount equal to any dividends per share that have accrued but not been paid for the 
then-current Dividend Period to
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but excluding the redemption date, whether or not such dividends have been declared. The redemption price for any shares of Series A 
shall be payable on the redemption date to the holder of such shares against surrender of the certificate(s) evidencing such shares to 
the Corporation or its agent. Any declared but unpaid dividends payable on a redemption date that occurs subsequent to the Dividend 
Record Date for a Dividend Period shall not be paid to the holder entitled to receive the redemption price on the redemption date, but 
rather shall be paid to the holder of record of the redeemed shares on such Dividend Record Date relating to the Dividend Payment 
Date as provided in Section 4(a) above.

(b) No Sinking Fund. The Series A will not be subject to any mandatory redemption, sinking fund or other similar 
provisions. Holders of Series A will have no right to require redemption of any shares of Series A.

(c) Notice of Redemption. Notice of every redemption of shares of Series A shall be given by first class mail, postage 
prepaid, addressed to the holders of record of the shares to be redeemed at their respective last addresses appearing on the books of the 
Corporation. Such mailing shall be at least 10 days and not more than 60 days before the date fixed for redemption. Any notice mailed 
as provided in this Section 6(c) shall be conclusively presumed to have been duly given, whether or not the holder receives such 
notice, but failure duly to give such notice by mail, or any defect in such notice or in the mailing thereof, to any holder of shares of 
Series A designated for redemption shall not affect the validity of the proceedings for the redemption of any other shares of Series A. 
Notwithstanding the foregoing, if the Series A are issued in book-entry form through The Depository Trust Company or any other 
similar facility, notice of redemption may be given to the holders of Series A at such time and in any manner permitted by such 
facility. Each such notice given to a holder shall state: (1) the redemption date; (2) the number of shares of Series A to be redeemed; 
(3) the redemption price per share; and (4) the place or places where certificates for such shares are to be surrendered for payment of 
the redemption price.

(d) Effectiveness of Redemption. If notice of redemption has been duly given and if on or before the redemption date 
specified in the notice all funds necessary for the redemption have been set aside by the Corporation, separate and apart from its other 
funds, in trust for the pro rata benefit of the holders of the shares called for redemption, so as to be and continue to be available 
therefor, then, notwithstanding that any certificate for any share so called for redemption has not been surrendered for cancellation, on 
and after the redemption date dividends shall cease to accrue on all shares so called for redemption, all shares so called for redemption 
shall no longer be deemed outstanding and all rights with respect to such shares shall forthwith on such redemption date cease and 
terminate, except only the right of the holders thereof to receive the amount payable on such redemption, without interest. Any funds 
unclaimed at the end of three years from the redemption date shall, to the extent permitted by law, be released to the Corporation, after 
which time the holders of the shares so called for redemption shall look only to the Corporation for payment of the redemption price 
of such shares.

7. Liquidation Rights.

(a) Voluntary or Involuntary Liquidation. In the event of any liquidation, dissolution or winding up of the affairs of the 
Corporation, whether voluntary or involuntary, holders of
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Series A shall be entitled to receive, out of the assets of the Corporation or proceeds thereof (whether capital or surplus) available for 
distribution to stockholders of the Corporation, and after satisfaction of all liabilities and obligations to creditors of the Corporation, 
before any distribution of such assets or proceeds is made to or set aside for the holders of Common Stock and any other stock of the 
Corporation ranking junior to the Series A as to such distribution, in full an amount per share equal to the Original Issue Price, as such 
may be adjusted from time to time for stock splits, stock dividends, combinations or recapitalizations (the “Liquidation Preference”), 
together with an amount equal to all dividends (if any) that have been declared but not paid prior to the date of payment of such 
distribution (but without any amount in respect of dividends that have not been declared prior to such payment date).

(b) Residual Distributions. If the Liquidation Preference has been paid in full to all holders of Series A, the holders of 
other stock of the Corporation shall be entitled to receive all remaining assets of the Corporation (or proceeds thereof) according to 
their respective rights and preferences.

(c) Merger, Consolidation and Sale of Assets Not Liquidation. For purposes of this Section 7, the merger or 
consolidation of the Corporation with any other corporation or other entity, including a merger or consolidation in which the holders 
of Series A receive cash, securities or other property for their shares, or the sale, lease or exchange (for cash, securities or other 
property) of all or substantially all of the assets of the Corporation, shall not constitute a liquidation, dissolution or winding up of the 
Corporation.

8. Voting Rights.

(a) General. The holders of Series A shall vote together with holders of Common Stock as a single class (as if the 
Series A had been converted to Common Stock in accordance with the conversion procedures set forth in Section 5 above as of the 
record date for of any such vote) on all matters for which the Common Stock shall be entitled to vote pursuant to the Certificate of 
Incorporation.

(b) Other Voting Rights. So long as any shares of Series A are outstanding, in addition to any other vote or consent of 
stockholders required by law or by the Certificate of Incorporation, the vote or consent of the holders of at least a majority of the 
shares of Series A and any Voting Preferred Stock at the time outstanding and entitled to vote thereon, voting together as a single 
class, given in person or by proxy, either in writing without a meeting or by vote at any meeting called for the purpose, shall be 
necessary for effecting or validating:

(i) Authorization of Senior Stock. Any amendment or alteration of the Certificate of Incorporation to authorize 
or create, or increase the authorized amount of, any shares of any class or series of capital stock of the Corporation ranking 
senior to the Series A with respect to either or both the payment of dividends and/or the distribution of assets on any 
liquidation, dissolution or winding up of the Corporation;

(ii) Amendment of Series A. Any amendment, alteration or repeal of any provision of the Certificate of 
Incorporation so as to materially and adversely affect the
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special rights, preferences, privileges or voting powers of the Series A, taken as a whole; or

(iii) Share Exchanges, Reclassifications, Mergers and Consolidations. Any consummation of a binding share 
exchange or reclassification involving the Series A, or of a merger or consolidation of the Corporation with another 
corporation or other entity, unless in each case (x) the shares of Series A remain outstanding or, in the case of any such 
merger or consolidation with respect to which the Corporation is not the surviving or resulting entity, are converted into or 
exchanged for preference securities of the surviving or resulting entity or its ultimate parent, and (y) such shares remaining 
outstanding or such preference securities, as the case may be, have such rights, preferences, privileges and voting powers, 
and limitations and restrictions thereof, taken as a whole, as are not materially less favorable to the holders thereof than the 
rights, preferences, privileges and voting powers, and limitations and restrictions thereof, of the Series A immediately prior to 
such consummation, taken as a whole;

provided, however, that for all purposes of this Section 8(b), any increase in the amount of the authorized or issued Series A or 
authorized Preferred Stock, or the creation and issuance, or an increase in the authorized or issued amount, of any other series of 
Preferred Stock ranking equally with and/or junior to the Series A with respect to the payment of dividends (whether such dividends 
are cumulative or non-cumulative) and/or the distribution of assets upon liquidation, dissolution or winding up of the Corporation will 
not be deemed to adversely affect the rights, preferences, privileges or voting powers of the Series A.

If any amendment, alteration, repeal, share exchange, reclassification, merger or consolidation specified in this Section 8
(b) would adversely affect the Series A and one or more but not all other series of Preferred Stock, then only the Series A and such 
series of Preferred Stock as are adversely affected by and entitled to vote on the matter shall vote on the matter together as a single 
class (in lieu of all other series of Preferred Stock).

(c) Changes for Clarification. Without the consent of the holders of the Series A, so long as such action does not 
adversely affect the rights, preferences, privileges and voting powers, and limitations and restrictions thereof, of the Series A, the 
Corporation may amend, alter, supplement or repeal any terms of the Series A:

(i) to cure any ambiguity, or to cure, correct or supplement any provision contained in this Certificate of 
Designations that may be defective or inconsistent; or

(ii) to make any provision with respect to matters or questions arising with respect to the Series A that is not 
inconsistent with the provisions of this Certificate of Designations.

(d) Changes after Provision for Redemption. No vote or consent of the holders of Series A shall be required pursuant to 
this Section 8 if, at or prior to the time when any such vote or consent would otherwise be required pursuant to such Section, all 
outstanding shares of Series A shall have been redeemed, or shall have been called for redemption upon proper notice and sufficient 
funds shall have been set aside for such redemption.
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(e) Procedures for Voting and Consents. The rules and procedures for calling and conducting any meeting of the 
holders of Series A (including, without limitation, the fixing of a record date in connection therewith), the solicitation and use of 
proxies at such a meeting, the obtaining of written consents and any other aspect or matter with regard to such a meeting or such 
consents shall be governed by any rules the Board of Directors (or any duly authorized committee of the Board of Directors), in its 
discretion, may adopt from time to time, which rules and procedures shall conform to the requirements of the Certificate of 
Incorporation, the Bylaws, applicable law. Whether the vote or consent of the holders of a plurality, majority or other portion of the 
shares of Series A and all Voting Preferred Stock has been cast or given on any matter on which the holders of shares of Series A are 
entitled to vote shall be determined by the Corporation by reference to the specified liquidation amounts of the shares voted or covered 
by the consent.

9. Record Holders. To the fullest extent permitted by applicable law, the Corporation and the transfer agent for the Series A 
may deem and treat the record holder of any share of Series A as the true and lawful owner thereof for all purposes, and neither the 
Corporation nor such transfer agent shall be affected by any notice to the contrary.

10. Notices. All notices or communications in respect of Series A shall be sufficiently given if given in writing and delivered in 
person or by first class mail, postage prepaid, or if given in such other manner as may be permitted in this Certificate of Designations, 
in the Certificate of Incorporation or Bylaws or by applicable law.

11. Rank. For the avoidance of doubt, the Board of Directors (or any duly authorized committee of the Board of Directors) may, 
without the vote of the holders of Series A, authorize and issue additional shares of Junior Stock or shares of any class or Series of 
stock of the Corporation now existing or hereafter authorized that ranks equally with the Series A in the payment of dividends or in 
the distribution of assets on any voluntary or involuntary liquidation, dissolution or winding up of the Corporation.

12. No Preemptive Rights. No share of Series A shall have any rights of preemption whatsoever as to any securities of the 
Corporation, or any warrants, rights or options issued or granted with respect thereto, regardless of how such securities, or such 
warrants, rights or options, may be designated, issued or granted.

13. Other Rights. The shares of Series A shall not have any voting powers, preferences or relative, participating, optional or other 
special rights, or qualifications, limitations or restrictions thereof, other than as set forth herein or in the Certificate of Incorporation or 
as provided by applicable law.
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IN WITNESS WHEREOF, General Moly, Inc. has caused this Certificate to be signed and attested by its duly 
authorized officers this 21 day of March, 2019.

GENERAL MOLY, INC.

By: /s/ Scott Roswell
Name: Scott Roswell
Title: Chief Legal Officer

Attest:

By: /s/ Michael K. Branstetter
Name: Michael K. Branstetter
Title: Secretary



Exhibit 10.1

GENERAL MOLY, INC.

SECURITIES PURCHASE AGREEMENT

THIS SECURITIES PURCHASE AGREEMENT (the “Agreement”) dated as of March 21, 2019, is made and entered into by 
and among General Moly, Inc., a Delaware corporation (the “Company”), and each of the persons (each an “Investor” and collectively 
the “Investors”) whose names are set forth on the Schedule of Investors attached hereto as Exhibit A (the “Schedule of Purchasers”).

RECITALS

WHEREAS, the Company desires to sell to the Investors, and the Investors desire to purchase, in aggregate, up to $900,000 
of Preferred Shares (as defined below).

NOW, THEREFORE, In consideration of the mutual covenants contained herein and other good and valuable consideration, 
the receipt and sufficiency of which hereby are acknowledged, the parties agree as follows:

AGREEMENT

1. Certain Definitions:

“1933 Act” means the Securities Act of 1933, as amended.

“Affiliate” means, as to any Person, any other Person that, directly or indirectly through one or more intermediaries, controls 
or is controlled by or is under common control with such Person.  As used in this definition, “control” (including, with its correlative 
meanings, “controlled by” and “under common control with”) shall mean possession, directly or indirectly, of power to direct or cause 
the direction of management or policies (whether through ownership of securities or partnership or other ownership interests, by 
contract or otherwise).

“Agreement” has the meaning set forth in the Recitals.

“Audited Financial Statements” has the meaning set forth in Section 3.7(d).

“Blue Sky Laws” means any state securities or “blue sky” laws.

“Business Day” means any day other than a Saturday, Sunday or any other day on which The Federal Reserve Bank of New 
York is authorized or required by law or executive order to close or be closed.

“Bylaws” has the meaning set forth in Section 3.2.

“Certificate of Designations” means the Certificate of Designations in the form that is attached hereto as Exhibit B.

“Certificate of Incorporation” has the meaning set forth in Section 3.2.



“Closing” has the meaning set forth in Section 2.2.

“Closing Date” has the meaning set forth in Section 2.2.

“Closing Notice” has the meaning set forth in Section 2.2.

“Common Stock” means the Company’s Common Stock, $0.001 par value per share, authorized as of the date hereof, and any 
stock of any class or classes (however designated) hereafter authorized upon reclassification thereof, which, if the Board of Directors 
declares a dividend or distribution, has the right to participate in the distribution of earnings and assets of the Company after the 
payment of dividends or other distributions on any shares of capital stock of the Company entitled to a preference and in the voting for 
the election of directors of the Company.

“Company” has the meaning set forth at the head of this Agreement and any corporation or other entity which shall succeed 
to or assume, directly or indirectly, the obligations of the Company hereunder.  The term “corporation” shall include an association, 
joint stock company, business trust, limited liability company or other similar organization.

“Contemplated Transactions” has the meaning set forth in Section 3.1(b).

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Financial Statements” has the meaning set forth in Section 3.7(d).

“Governmental Body” shall mean any: (i) nation, state, commonwealth, province, territory, county, municipality, district or 
other jurisdiction of any nature in the United States; (ii) federal, state, local, municipal, foreign or other government; or 
(iii) governmental or quasi-governmental authority of any nature (including any governmental division, department, agency, 
commission, instrumentality, official, organization, unit, body or entity and any court or other tribunal) in the United States.

“Indemnified Party” has the meaning set forth in Section 6.2(b).

“Indemnifying Party” has the meaning set forth in Section 6.2(c).

“Investor” shall mean each Investor who purchases Securities hereunder.

“Investor Majority” shall mean (a) from the date hereof until the first Closing, Investors who have subscribed for a majority 
of the Preferred Shares then subscribed for and (b) thereafter, Investors (or their assignees in private transactions) who hold more than 
fifty percent (50%) of the Preferred Shares.

“Knowledge” shall mean, with respect to a particular fact or other matter, the knowledge, after reasonable investigation, of 
the Chief Executive Officer/Chief Financial Officer or Chief Operating Officer of the Company.

“Losses” has the meaning set forth in Section 6.2(b).
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“Material Adverse Effect” has the meaning set forth in Section 3.1(a).

“Material Agreement” has the meaning set forth in Section 3.6.

“Person” means any individual, sole proprietorship, partnership, corporation, limited liability company, business trust, 
unincorporated association, joint stock corporation, trust, joint venture or other entity, any university or similar institution, or any 
government or any agency or instrumentality or political subdivision thereof.

“Preferred Shares” means shares of the Company’s Series A Preferred Stock, par value $0.001 per share, to be created 
pursuant to the Certificate of Designations.

“Rule 144” means Rule 144 promulgated under the 1933 Act or any successor or substitute rule, law or provision.

“SEC” means the Securities and Exchange Commission.

“SEC Documents” has the meaning set forth in Section 3.7(a).

“Subsidiary” means any significant subsidiary (as defined under Rule 1.02(w) of Regulation S-X promulgated by the SEC) of 
the Company.

“Transaction Documents” means this Agreement and the Certificate of Designations.

“Unaudited Financial Statements” has the meaning set forth in Section 3.7(d).

“Underlying Securities” means the shares of Common Stock that are issuable from time to time issuable upon conversion of 
the Preferred Shares.

2. Purchase and Sale of Securities.

2.1 Sale and Issuance of Securities.

(a) The Company shall sell to the Investors, and the Investors shall purchase from the Company, Preferred 
Shares at a price equal to $100.00 per share, from time to time as set forth in more detail below.

(b) The pro rata percentage of Preferred Shares to be purchased by each Investor at any given closing of a 
purchase and sale of the Preferred Shares hereunder (each, a “Closing”) is set forth in the Schedule of 
Investors that is attached hereto as Exhibit A.

2.2 Closings.  The Company shall provide written notice (each, a “Closing Notice”) to each Investor specifying the date 
for any desired Closing, as well as the amount of Preferred Shares to be issued and sold at each Closing.  Each 
Closing shall take place on the date specified in the corresponding Closing Notice (such date to be no less than three 
(3) Business Days after the date of such Closing Notice), or such other date thereafter, as shall be determined by the 
Company with the
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consent of the Investor Majority (the “Closing Date”).  Unless agreed to otherwise in writing by the Company and 
the Investor Majority: (a) no Closing Date may occur after June 30, 2019, (b) no Closing shall occur within 30 days 
of the most recent preceding Closing and (c) no single Closing shall be for greater than $300,000 of Preferred 
Shares.  The Closings shall each take place at the offices of Bryan Cave Leighton Paisner LLP, counsel to the 
Company, in Denver, Colorado, or at such other location as is mutually acceptable to the Investor Majority and the 
Company, subject to fulfillment of the conditions to the Closing set forth in the Agreement.  At the Closing:

(a) each Investor purchasing Preferred Shares at each Closing shall deliver to the Company or its designees 
prior to each Closing by wire transfer or such other method of payment as the Company shall approve, an 
amount equal to the pro rata purchase price of Preferred Shares to be purchased by such Investor at such 
Closing; and

(b) the Company shall deliver to each Investor the pro rata number of Preferred Shares registered in the name 
of the Investor, or in such nominee name(s) as designated by the Investor in writing, representing the 
number of Preferred Shares set forth opposite such Investor’s name on the signature page hereof.

2.3 Investors’ Conditions to Closing.  The obligation of the Investors to complete the purchase of Preferred Shares at 
each Closing is subject to the Company delivering Preferred Shares as set forth in Section 2.2 and to fulfillment of 
the following conditions:

(a) the representation and warranties of the Company set forth in this Agreement shall be true and correct in all 
material respects as of the date of this Agreement and as of the applicable Closing Date as though made on 
and as of such Closing Date (except to the extent such representations and warranties speak as of an earlier 
date, in which case such representations and warranties shall be true and correct in all material respects as 
of such earlier date), and the Company shall have performed in all material respects all covenants and other 
obligations required to be performed by it under this Agreement at or prior to such Closing Date, and the 
Investors shall have received a certificate signed on behalf of the Company by an authorized officer of the 
Company to such effect; and

(b) the Company shall have executed and delivered all other documents reasonably requested by counsel for 
the Investors.

2.4 Company’s Conditions to Closing.  The obligation of the Company to complete the sale of the Preferred Shares at 
each Closing is subject to fulfillment of the following conditions:
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(a) the representation and warranties of the Investors set forth in this Agreement shall be true and correct as of 
the date of this Agreement and as of the applicable Closing Date as though made on and as of the Closing 
Date (except to the extent such representations and warranties speak as of an earlier date), in which case 
such representations and warranties shall be true and correct in all material respects as of such earlier date), 
and

(b) such Investors shall have performed in all material respects all covenants and other obligations required to 
be performed by them under this Agreement, if any, at or prior to the Closing Date.

3. Representations and Warranties of the Company.  The Company hereby represents and warrants to each of the Investors 
as follows:

3.1 Corporate Organization; Authority; Due Authorization.

(a) The Company (i) is a corporation duly organized, validly existing and in good standing under the laws of 
the State of Delaware, (ii) has the corporate power and authority to own or lease its properties as and in the 
places where its business is now conducted and to carry on its business as now conducted, and (iii) is duly 
qualified as a foreign corporation authorized to do business in every jurisdiction where the failure to so 
qualify, individually or in the aggregate, would have a material adverse effect on the operations, assets, 
liabilities, financial condition or business of the Company and its Subsidiaries taken as a whole (a 
“Material Adverse Effect”).

(b) The Company (i) has the requisite corporate power and authority to execute, deliver and perform this 
Agreement and the other Transaction Documents to which it is a party and to incur the obligations herein 
and therein and (ii) has been authorized by all necessary corporate action to execute, deliver and perform 
this Agreement and the other Transaction Documents to which it is a party and to consummate the 
transactions contemplated hereby and thereby (the “Contemplated Transactions”).  This Agreement is and 
each of the other Transaction Documents will be on the Closing Date a valid and binding obligation of the 
Company enforceable in accordance with its terms except as limited by applicable bankruptcy, 
reorganization, insolvency, moratorium or similar laws affecting the enforcement of creditors’ rights and 
the availability of equitable remedies (regardless of whether such enforceability is considered in a 
proceeding at law or equity).

3.2 Capitalization.  As of the date hereof, the authorized capital stock of the Company consists of (a) six hundred fifty 
million (650,000,000) shares of Common Stock, $0.001 par value, of which 137,526,132 shares are issued and 
outstanding and (b) ten million (10,000,000) shares of preferred stock, $0.001 per value, of which none are issued 
and outstanding, 55,000 of which have been designated as the
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Preferred Shares of which have been designated as the Preferred Shares.  Except as contemplated by this Agreement 
or as set forth in the SEC Documents, there are (A) no outstanding subscriptions, warrants, options, conversion 
privileges or other rights or agreements obligating the Company to purchase or otherwise acquire or issue any shares 
of capital stock of the Company (or shares reserved for such purpose), (B) no preemptive rights contained in the 
Company’s Certificate of Incorporation, as amended (the “Certificate of Incorporation”), the Company’s Amended 
and Restated Bylaws (the “Bylaws”) or contracts to which the Company is a party or other rights of first refusal with 
respect to the issuance of additional shares of capital stock of the Company, including without limitation the 
Preferred Shares and the Underlying Securities, and (C) no commitments or understandings (oral or written) of the 
Company to issue any shares, warrants, options or other rights to acquire any equity securities of the Company.  
Except as set forth in the SEC Documents, no Persons have any anti-dilution rights of any kind, whether triggered 
by the Contemplated Transactions or otherwise.  To the Company’s Knowledge, except as set forth in the SEC 
Documents, none of the shares of Common Stock are subject to any stockholders’ agreement, voting trust agreement 
or similar arrangement or understanding.  Except as set forth in the SEC Documents, the Company has no 
outstanding bonds, debentures, notes or other obligations the holders of which have the right to vote (or which are 
convertible into or exercisable for securities having the right to vote) with the stockholders of the Company on any 
matter.

3.3 Validity of Securities.  The issuance of the Preferred Shares has been duly authorized by all necessary corporate 
action on the part of the Company. The Certificate of Designations has been duly authorized by all necessary 
corporate action on the part of the Company and duly filed with the Secretary of State of the State of Delaware.

3.4 Underlying Securities.  (a) The issuance of the Underlying Securities upon conversion of the Preferred Shares has 
been duly authorized, (b) the Underlying Securities prior to such conversion will have been duly reserved for 
issuance upon such exercise and (c) when so issued, the Underlying Securities will be validly issued, fully paid and 
non-assessable.

3.5 Brokers and Finders. The Company has not retained any broker, investment banker or finder in connection with the 
Contemplated Transactions and will not owe any fees to any broker, investment banker or finder under a tail or 
similar covenant from an earlier engagement or financing.

3.6 No Conflict; Required Filings and Consents.

(a) The execution, delivery and performance of this Agreement and the other Transaction Documents by the 
Company do not, and the consummation by the Company of the Contemplated Transactions will not, 
(i) conflict with or violate the Certificate of Incorporation or the Bylaws of the Company or its 
Subsidiaries, (ii) conflict with or violate any law, rule, regulation,
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order, judgment or decree applicable to the Company or its Subsidiaries or by which any property or asset 
of the Company or its Subsidiaries is bound or affected, or (iii) result in any breach of or constitute a 
default (or an event which with notice or lapse of time or both would become a default) under, result in the 
loss of a material benefit under, or give to others any right of purchase or sale, or any right of termination, 
amendment, acceleration, increased payments or cancellation of, or result in the creation of a lien or other 
encumbrance on any property or asset of the Company or of any of its Subsidiaries pursuant to, any 
material note, bond, mortgage, indenture, contract, agreement, lease, license, permit, franchise or other 
instrument or obligation to which the Company or any of its Subsidiaries is a party or by which the 
Company or of any of its Subsidiaries or any property or asset of the Company or of any of its Subsidiaries 
is bound or affected (the “Material Agreements”); except, in the case of clauses (ii) and (iii) above, for any 
such conflicts, violations, breaches, defaults or other occurrences that would not prevent or delay 
consummation of any of the Contemplated Transactions in any material respect or otherwise prevent the 
Company from performing its obligations under this Agreement or any of the other Transaction Documents 
in any material respect, and would not, individually or in the aggregate, have a Material Adverse Effect.

(b) The execution and delivery of this Agreement and the other Transaction Documents by the Company do 
not, and the performance of this Agreement and the other Transaction Documents and the consummation 
by the Company of the Contemplated Transactions will not, require, on the part or in respect of the 
Company, any consent, approval, authorization or permit of, or filing with or notification to, any 
Governmental Body (as hereinafter defined) except for the filing of a Form D with the SEC and applicable 
requirements, if any, of the Exchange Act or Blue Sky Laws, and any approval required by applicable 
rules of the markets in which the Company’s securities are traded.

3.7 SEC Documents; Financial Statements.

(a) The information contained in the following documents, did not, as of the date of the applicable document, 
include any untrue statement of a material fact or omit to state any material fact required to be stated 
therein or necessary to make the statements therein, in the light of the circumstances in which they were 
made, not misleading, as of their respective filing dates or, if amended, as so amended (the following 
documents, collectively, the “SEC Documents”), provided that the representation in this sentence shall not 
apply to any misstatement or omission in any SEC Document filed prior to the date of this Agreement 
which was superseded by a subsequent SEC Document filed prior to the date of this Agreement:
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(i) the Company’s Annual Report on Form 10-K for the year ended December 31, 2018; and

(ii) the Company’s Current Reports on Form 8-K filed on January 22, 2019 and March 15, 2019.

(b) The Company has filed all forms, reports and documents required to be filed by it with the SEC for the 12 
months preceding the date of this Agreement, including without limitation the SEC Documents.  As of their 
respective dates, the SEC Documents filed prior to the date hereof complied as to form in all material 
respects with the applicable requirements of the 1933 Act, the Exchange Act, and the rules and regulations 
thereunder.

(c) The Company’s Annual Report on Form 10-K for the year ended December 31, 2018, includes audited 
consolidated balance sheets as of December 31, 2018 and 2017, consolidated statements of operations and 
consolidated statements of cash flows for the one year periods then ended (the “Financial Statements”).

(d) The Financial Statements (including the related notes and schedules thereto) fairly present in all material 
respects the consolidated financial position, the results of operations, retained earnings or cash flows, as the 
case may be, of the Company for the periods set forth therein (subject, in the case of the Unaudited 
Financial Statements, to normal year-end audit adjustments that would not be material in amount or effect), 
in each case in accordance with generally accepted accounting principles consistently applied during the 
periods involved, except as may be noted therein.

3.8 Corporate Documents.  The Company’s Certificate of Incorporation and Bylaws, each as amended to date, which are 
certified as of the Closing Date are true, correct and complete and contain all amendments thereto.

4. Representations and Warranties of the Investors.  Each Investor represents and warrants to the Company as follows:

4.1 Authorization.  Such Investor (x) has full power and authority to execute, deliver and perform this Agreement and 
the other Transaction Documents to which it is a party and to incur the obligations herein and therein and (y) if 
applicable, has been authorized by all necessary corporate or equivalent action to execute, deliver and perform this 
Agreement and the other Transaction Documents and to consummate the Contemplated Transactions.  This 
Agreement is and each of the other Transaction Documents will be upon the execution and delivery by such 
Investor, a valid and binding obligation of such Investor enforceable in accordance with its terms, except as limited 
by applicable bankruptcy, reorganization, insolvency, moratorium or similar laws affecting the enforcement
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of creditors’ rights and the availability of equitable remedies (regardless of whether such enforceability is considered 
in a proceeding at law or equity).

4.2 Brokers and Finders.  Such Investor has either not retained an investment banker, broker or finder, or has provided 
the name and information concerning such entity to the Company on or prior to the Closing Date.

4.3 No Governmental Review.  Such Investor understands that no United States Federal or state agency or any other 
Governmental Body has passed on or made any recommendation or endorsement of the Preferred Shares or the 
fairness or suitability of the investment in the Preferred Shares nor has any agency or other Governmental Body 
passed upon or endorsed the merits of the offering of the Preferred Shares.

4.4 Accredited Investor Status. As more fully set forth in the Accredited Investor Questionnaire to be delivered by the 
Investor to the Company in the form attached hereto as Exhibit C, the Investor is an “accredited investor” as such 
term is defined in Regulation D promulgated under the Preferred Shares Act.  The information provided by the 
Investor in the Questionnaire is true, complete and correct in all respects.

4.5 No Conflict; Required Filings and Consents.

(a) The execution, delivery and performance of this Agreement and the other Transaction Documents by each 
Investor do not, and the consummation by such Investor of the Contemplated Transactions will not, (i) if 
such Investor is an entity, conflict with or violate the certificate of incorporation or the bylaws (or 
equivalent or comparable documents) of such Investor, (ii) conflict with or violate any law, rule, regulation, 
order, judgment or decree applicable to such Investor or by which any property or asset of such Investor is 
bound or affected, or (iii) result in any breach of or constitute a default (or an event which with notice or 
lapse of time or both would become a default) under, result in the loss of a material benefit under, or give to 
others any right of purchase or sale, or any right of termination, amendment, acceleration, increased 
payments or cancellation of, or result in the creation of a lien or other encumbrance on any property or 
asset of such Investor pursuant to, any note, bond, mortgage, indenture, contract, agreement, lease, license, 
permit, franchise or other instrument or obligation to which such Investor is a party or by which such 
Investor or any property or asset of such Investor is bound or affected; except, for any such conflicts, 
violations, breaches, defaults or other occurrences that would not prevent or delay consummation of any of 
the Contemplated Transactions in any material respect or otherwise prevent such Investor from performing 
its obligations under this Agreement or any of the other Transaction Documents in any material respect.
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(b) The execution and delivery of this Agreement and the other Transaction Documents by each Investor do 
not, and the performance of this Agreement and the other Transaction Documents and the consummation 
by such Investor of the Contemplated Transactions will not, require, on the part or in respect of such 
Investor, any consent, approval, authorization or permit of, or filing with or notification to, any 
Governmental Body.

5. Securities Laws.

5.1 Securities Laws Representations and Covenants of Investors.

(a) Each Investor represents and warrants to the Company that: this Agreement is made by the Company with 
such Investor in reliance upon such Investor’s representation to the Company, which by such Investor’s 
execution of this Agreement such Investor hereby confirms, that the Preferred Shares to be received by 
such Investor will be acquired for investment for such Investor’s own account, not as a nominee or agent, 
and not with a view to the resale or distribution of any part thereof such that such Investors would 
constitute an “underwriter” under the 1933 Act; provided that this representation and warranty shall not 
limit (i) the Investor’s right to sell the Underlying Securities in compliance with an exemption from 
registration under the 1933 Act and in compliance with all applicable federal securities laws and Blue Sky 
Laws or (ii) the Investor’s rights to indemnification under this Agreement.

(b) Each Investor understands and acknowledges that (i) the offering of the Preferred Shares pursuant to this 
Agreement will not be registered under the 1933 Act or qualified under any Blue Sky Laws on the grounds 
that the offering and sale of the Preferred Shares are exempt from registration and qualification, 
respectively, under the 1933 Act and the Blue Sky Laws, (ii) nothing in this Agreement or any of the other 
Transaction Documents or in any other materials presented by or on behalf of the Company to such 
Investor in connection with the purchase of Securities constitutes legal, tax or investment advice, (iii) such 
Investor has consulted such legal, tax and investment advisors as it, in its sole discretion, has deemed 
necessary or appropriate in connection with its purchase of Securities and (iv) if the Preferred Shares have 
not been registered under the 1933 Act and Rule 144 is not applicable, any resale of the Preferred Shares 
under circumstances in which the seller (or the Person through whom the sale is made) may be deemed to 
be an underwriter (as that term is defined in the 1933 Act) may require compliance with some other 
exemption under the 1933 Act or the rules and regulations of the SEC thereunder.

(c) Each Investor covenants that, unless the Preferred Shares, the Underlying Securities or any other shares of 
capital stock of the Company received in respect of the foregoing have been registered, such Investor will 
not

10



dispose of such securities unless and until such Investor shall have notified the Company of the proposed 
disposition and shall have furnished the Company with an opinion of counsel reasonably satisfactory in 
form and substance to the Company to the effect that (i) such disposition will not require registration under 
the 1933 Act and (ii) appropriate action necessary for compliance with the 1933 Act, all applicable Blue 
Sky Laws and any other applicable state, local or foreign law has been taken; provided, however, that if an 
Investor provides such an opinion reasonably satisfactory in form and substance to the Company, the 
Company will bear the reasonable expense thereof.

(d) Each Investor represents to the Company that: (i) such Investor is able to fend for itself in the 
Contemplated Transactions; (ii) such Investor has such knowledge and experience in financial and business 
matters as to be capable of evaluating the merits and risks of such Investor’s prospective investment in the 
Preferred Shares and has so evaluated the merits and risks of such investment; (iii) such Investor has the 
ability to bear the economic risks of such Investor’s prospective investment and can afford the complete 
loss of such investment; (iv) such Investor has had an opportunity to review the SEC Documents, together 
with the opportunity to obtain such additional information as it requested to verify the accuracy of the 
information contained therein or otherwise supplied to such Investor so that such Investor can make an 
informed investment decision with respect to an investment in the Preferred Shares; (v) such Investor has 
had access to officers of the Company and an opportunity to ask questions of and receive answers from 
such officers and has had all questions that have been asked by such Investor satisfactorily answered by the 
Company; and (vi) such Investor is not subscribing to purchase the Preferred Shares as a result of or 
subsequent to any advertisement, article, notice or other communication published in any newspaper, 
magazine or similar media or broadcast over television or radio, or presented at any seminar or meeting, or 
any solicitation of a subscription by a Person not previously known to such Investor in connection with 
investments in securities generally.

(e) Each Investor represents to the Company that: such Investor: (i) was qualified at the time such Investor was 
offered the Preferred Shares, (ii) qualifies on the date hereof, and (iii) will qualify on the Closing Date, as 
an “accredited investor” as such term is defined under Rule 501 promulgated under the 1933 Act.

(f) By acceptance hereof, each Investor acknowledges that the Preferred Shares, the Underlying Securities and 
any shares of capital stock of the Company received in respect of the foregoing held by it may not be sold 
by such Investor without registration under the 1933 Act or an exemption therefrom, and therefore such 
Investor may be required to hold such securities for an indeterminate period.
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(g) In connection with any transfer of Securities made by each Investor in compliance with the provisions of 
this Agreement, such Investor will cause each proposed transferee of such Securities to agree and take hold 
such Securities subject to the provisions of this Agreement.

(h) The representations, warranties and covenants of each Investor in this Agreement are made severally and 
not jointly.

5.2 Legends.  All certificates for the Preferred Shares and the Underlying Securities, and each certificate representing 
any shares of capital stock of the Company or other securities or property received in respect of the foregoing, 
whether by reason of a stock split or share reclassification thereof, a stock dividend thereon or otherwise, and each 
certificate for any such securities issued to subsequent transferees of any such certificate (unless otherwise permitted 
herein) shall bear the following legend, unless such securities have been registered under the 1933 Act:

“THE PREFERRED SHARES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER 
THE UNITED STATES SECURITIES ACT OF 1933, AMENDED (THE “1933 ACT”), OR ANY STATE 
SECURITIES LAWS.  THESE SECURITIES MAY NOT BE OFFERED, SOLD, PLEDGED, 
HYPOTHECATED OR OTHERWISE TRANSFERRED IN THE ABSENCE OF (I) SUCH 
REGISTRATION OR (II) AN EXEMPTION THEREFROM AND, IF REQUESTED BY THE 
COMPANY, AN OPINION OF COUNSEL SATISFACTORY TO THE COMPANY TO THE EFFECT 
THAT SUCH REGISTRATION IS NOT REQUIRED.”

6. Additional Covenants of the Company.

6.1 Reports, Information, Securities.

(a) The Company shall cooperate with each Investor in supplying such information as may be reasonably 
requested by such Investor to complete and file any information reporting forms presently or hereafter 
required by the SEC as a condition to the availability of the safe harbor pursuant to Rule 144 for the sale of 
any of the Preferred Shares, the Underlying Securities and shares of capital stock of the Company received 
in respect of the foregoing.

(b) The Company shall keep reserved for issuance a sufficient number of authorized but unissued shares of 
Common Stock (or other securities or property into which the Preferred Shares are then convertible) so that 
the Preferred Shares may be converted or exercised to purchase Common Stock (or such other securities or 
property) at any time.
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6.2 Expenses; Indemnification.

(a) The Company agrees to pay on the Closing Date and save the Investors harmless against liability for (i) the 
payment of any stamp or similar taxes (including interest and penalties, if any) that may be determined to 
be payable in respect of the execution and delivery of this Agreement, and the issue and sale of any 
Securities and the Underlying Securities, (ii) the expense of preparing and issuing the certificates for the 
Preferred Shares and the Underlying Securities, and (iii) the cost of delivering the Preferred Shares and the 
Underlying Securities of each Investor to such Investor’s address, insured in accordance with customary 
practice.  Each Investor shall be responsible for its out-of-pocket expenses arising in connection with the 
Contemplated Transactions.

(b) The Company hereby agrees and acknowledges that the Investors have been induced to enter into this 
Agreement and to purchase the Preferred Shares hereunder, in part, based upon the representations, 
warranties, agreements and covenants of the Company contained herein.  The Company hereby agrees to 
pay, indemnify and hold harmless the Investors (each, an “Indemnified Party”) against all claims, losses 
and damages resulting from any and all legal or administrative proceedings, including without limitation, 
reasonable attorneys’ fees and expenses incurred in connection therewith (but in no event for more than one 
law firm, selected by the Investor Majority, for all the Investors) (collectively, “Losses”), resulting from a 
breach by the Company of any representation or warranty of the Company contained herein or the failure of 
the Company to perform any agreement or covenant made herein;

(c) As soon as reasonably practicable after receipt by any Indemnified Party of notice of any Losses in respect 
of which the Company (the “Indemnifying Party”) may be required to provide indemnification thereof 
under this Section 6.2, the Indemnified Party shall give written notice thereof to the Indemnifying Party.  
The Indemnified Party may, at its option, claim indemnity under this Section 6.2 as soon as a claim has 
been threatened by a third party, regardless of whether any actual Losses have been suffered, so long as 
counsel for such Indemnified Party shall in good faith determine that such claim is not frivolous and that 
the Indemnifying Party may be required to provide indemnification therefor as a result thereof and shall 
give notice of such determination to the Indemnifying Party.  The Indemnified Party shall permit the 
Indemnifying Party at the Indemnifying Party’s option and expense, to assume the defense of any such 
claim by counsel mutually and reasonably satisfactory to the Indemnifying Party and a majority in interest 
of the Indemnified Parties and to settle or otherwise dispose of the same; provided, however, that each 
Indemnified Party may at all times participate in such defense at such Indemnified Party’s expense; and 
provided further, however, that the Indemnifying Party shall not, in defense of any such claim, except with 
the prior written consent of the Indemnified Party, consent to the entry of any judgment or settlement that 
does not include as an unconditional term
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thereof the giving by the claimant or plaintiff in question to such Indemnified Party of a release of all 
liabilities in respect of such claim.  If the Indemnifying Party does not promptly assume the defense of such 
claim or if any such counsel is unable to represent one or more of the Indemnified Parties due to a conflict 
of interest, then an Indemnified Party may assume, to the extent separable, the defense of such portion of 
the claim as to which the conflict arose (and, if not separable, the entire claim) and be entitled to 
indemnification and prompt reimbursement from the Indemnifying Party for such Indemnified Party’s 
reasonable costs and expenses incurred in connection therewith, including without limitation, reasonable 
attorneys’ fees and expenses (not to exceed the cost of more than one law firm for all Investors).  Such fees 
and expenses shall be reimbursed to the Indemnified Parties as soon as practicable after submission of 
invoices to the Indemnifying Party.

6.3 Form D and Blue Sky.  The Company agrees to file a Form D with respect to the Preferred Shares as required under 
Regulation D promulgated under the 1933 Act and to promptly provide a copy thereof to the Investor who requests a 
copy after such filing by reference to the web site www.sec.gov maintained by the SEC.  The Company, on or before 
the Closing Date, shall take such action as the Company shall reasonably determine is necessary in order to obtain 
an exemption for or to qualify the Preferred Shares for sale to the Investors at Closing pursuant to this Agreement 
under the applicable securities or “blue sky” laws of the states of the United States (or to obtain an exemption from 
such qualification), and if requested by an Investor, shall provide evidence of any such action so taken.  The 
Company shall make such filings and reports relating to the offer and sale of the Preferred Shares, including but not 
limited to Form D if required in any state, as required under applicable Blue Sky laws following or on the Closing 
Date.  No Investor shall incur any costs or expenses relating to Form D or such filings under applicable Blue Sky 
laws.

6.4 Listing on Securities Exchanges.  In furtherance and not in limitation of any other provision of this Agreement, 
during any period of time in which the Company’s Common Stock is listed on any national securities exchange, the 
Company will, at its expense, exercise its best efforts to simultaneously list on such exchange, upon conversion of 
the Preferred Shares, and maintain such listing, all Underlying Securities.

6.5 Use of Proceeds.  The Company shall use the proceeds from the offering and sale of Preferred Shares hereunder for 
general corporate purposes.

7. Miscellaneous.

7.1 Entire Agreement; Successors and Assigns.  This Agreement and the other Transaction Documents constitute the 
entire contract between the parties relative to the subject matter hereof and thereof, and no party shall be liable or 
bound to the other in any manner by any warranties or representations (express or implied)

14



or agreements or covenants except as specifically set forth herein or therein.  This Agreement and the other 
Transaction Documents supersede any previous agreement among the parties with respect to the subject matter 
hereof and thereof.  The terms and conditions of this Agreement shall inure to the benefit of and be binding upon the 
respective executors, administrators, heirs, successors and assigns of the parties.  Nothing in this Agreement, 
expressed or implied, is intended to confer upon any party, other than the parties hereto, any rights, remedies, 
obligations or liabilities under or by reason of this Agreement.

7.2 Survival of Representations and Warranties.  Notwithstanding any right of the Investors fully to investigate the 
affairs of the Company and notwithstanding any knowledge of facts determined or determinable by any Investor 
pursuant to such right of investigation, each Investor has the right to rely fully upon the representations, warranties, 
covenants and agreements of the Company contained in this Agreement or in any documents delivered pursuant to 
this Agreement.  All such representations and warranties of the Company contained in this Agreement shall survive 
the execution and delivery of this Agreement and the Closing hereunder and shall continue in full force and effect 
until the earlier of (a) the date that is one year after the Closing and (b) the sale of all of the Underlying Securities 
pursuant to Rule 144 under the 1933 Act or an effective registration statement under the 1933 Act covering the 
Underlying Securities.  All representations and warranties of the Investors contained in this Agreement shall survive 
the execution and delivery of this Agreement and the applicable Closing hereunder and shall continue in full force 
and effect until the date that is one year after the Closing.  The covenants of the Investors and the Company set forth 
in this Agreement shall survive the applicable Closing.

7.3 Governing Law; Waiver of Jury Trial.  This Agreement shall be governed by and construed in accordance with the 
laws of the State of Delaware without regard to its conflict of laws principles.  The parties hereto hereby agree to be 
subject to the exclusive personal jurisdiction in the federal and state courts of the State of Colorado or the State of 
Delaware and any award which may be enforced in regard to this Agreement may be enforced in such federal and 
state courts of the State of Colorado or the State of Delaware.  Each of the parties hereto hereby agrees to 
irrevocably and unconditionally waive trial by jury in any judicial proceeding between or among the parties arising 
out of or related to the Contemplated Transactions.

7.4 Counterparts.  This Agreement may be executed (including by facsimile transmission) with counterpart signature 
pages or in two or more counterparts, each of which shall be deemed an original, but all of which together shall 
constitute one and the same instrument.

7.5 Headings.  The headings of the sections of this Agreement are for convenience and shall not by themselves 
determine the interpretation of this Agreement.
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7.6 Notices.  Any notice required or permitted to be given under this Agreement by any party shall be sufficiently given 
if delivered either (a) by electronic mail at such party’s electronic email address set forth below, or (b) by nationally 
recognized overnight express company, at such party’s physical address set forth below.  All such notices and other 
communications shall, when mailed by means of any nationally recognized overnight express company, be effective 
when delivered to the notice address (as evidenced by any signature for delivery at the notice address), or, if sent by 
electronic mail during the recipient’s normal business hours, when such notice is sent, and if such notice is sent by 
electronic mail after the recipient’s normal business hours, then on the next day.  Either party hereto may change its 
address specified for notices herein by designating a new address by notice in accordance with this Section 7.6.

7.7 Rights of Transferees.  Any and all rights and obligations of each of the Investors herein incident to the ownership of 
Securities or the Underlying Securities shall pass successively to all subsequent transferees of such securities until 
extinguished pursuant to the terms hereof; provided, however, that no Investor may transfer or assign its rights under 
this Agreement (other than to an Affiliate) between the date of this Agreement and the Closing Date.

7.8 Severability.  Whenever possible, each provision of this Agreement shall be interpreted in such a manner as to be 
effective and valid under applicable law, but if any provision of this Agreement shall be deemed prohibited or 
invalid under such applicable law, such provision shall be ineffective to the extent of such prohibition or invalidity, 
and such prohibition or invalidity shall not invalidate the remainder of such provision or any other provision of this 
Agreement.

7.9 Fees and Expenses.  Each party hereto shall pay its own (and its Affiliates’) legal, accounting and other fees, costs 
and expenses in connection with the Contemplated Transactions, including the fees, costs and expenses of their 
respective advisors or other representatives in connection with consultation or communication with or other 
assistance to the other party or its advisors or representatives.

7.10 Amendments and Waivers.  Unless a particular provision or section of this Agreement requires otherwise explicitly 
in a particular instance, any provision of this Agreement may be amended and the observance of any provision of 
this Agreement may be waived (either generally or in a particular instance and either retroactively or prospectively), 
only with the written consent of the Company and the Investor Majority.  Any amendment or waiver effected in 
accordance with this Section 7.10 shall be binding upon each Investor, each holder of any Securities at the time 
outstanding (including without limitation securities into which any such Securities are convertible or exercisable), 
each future holder thereof, and the Company.

7.11 Construction.  Words (including capitalized terms defined herein) in the singular shall be held to include the plural 
and vice versa as the context requires.  The
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words “herein,” “hereinafter,” “hereunder” and words of similar import used in this Agreement shall, unless 
otherwise stated, refer to this Agreement as a whole and not to any particular provision of this Agreement.  The 
words “or” and “any” are not exclusive.  All references to “$” in this Agreement and the other agreements 
contemplated hereby shall refer to United States dollars (unless otherwise specified expressly).  Any reference to 
any gender includes the other genders.

[Remainder of page intentionally left blank; signature page attached.]
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IF the PREFERRED SHARES will be held as JOINT TENANTS, as TENANTS IN COMMON, or as COMMUNITY 
PROPERTY, please complete the following:

IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the date first above written.

Accepted and Agreed to as of the date first above written:

[Signature Page to Securities Purchase Agreement]
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Bruce D. Hansen
Print Name of Purchaser

/s/ Bruce D. Hansen 
Signature of Purchaser

Social Security Number

Bong T. Hansen
Print Name of Spouse or Other Purchaser

/s/ Bong T. Hansen
Signature of Spouse or Other Purchaser

Social Security Number

Address and Fax Number

E-mail Address

State of Domicile: Colorado

GENERAL MOLY, INC. Address for notices:
1726 Cole Blvd., Suite 115
Lakewood, CO 80401

By: /s/ R. Scott Roswell Attention: R. Scott Roswell
Telephone: (303) 928-8599

Name: /s/ R. Scott Roswell Email: sroswell@generalmoly.com

Title: Chief Legal Officer with a copy to:
Bryan Cave Leighton Paisner LLP

Date: March 28, 2019 1700 Lincoln Street, Suite 4100
Denver, CO 80203
Attention: Charles D. Maguire, Jr.
Telephone: (303) 866-0550
Email: charles.maguire@bclplaw.com



IF the PREFERRED SHARES will be held as JOINT TENANTS, as TENANTS IN COMMON, or as COMMUNITY 
PROPERTY, please complete the following:

IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the date first above written.

Accepted and Agreed to as of the date first above written:

[Signature Page to Securities Purchase Agreement]
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Robert I. Pennington
Print Name of Purchaser

/s/ R. Pennington 
Signature of a Purchaser

Social Security Number

Dolores R. Pennington
Print Name of Spouse or Other Purchaser

/s/ Dolores R. Pennington
Signature of Spouse or Other Purchaser

Social Security Number

Address and Fax Number

State of Domicile: Arizona

GENERAL MOLY, INC. Address for notices:
1726 Cole Blvd., Suite 115
Lakewood, CO 80401

By: /s/ R. Scott Roswell Attention: R. Scott Roswell
Telephone: (303) 928-8599

Name: /s/ R. Scott Roswell Email: sroswell@generalmoly.com

Title: Chief Legal Officer with a copy to:
Bryan Cave Leighton Paisner LLP

Date: March 28, 2019 1700 Lincoln Street, Suite 4100
Denver, CO 80203
Attention: Charles D. Maguire, Jr.
Telephone: (303) 866-0550
Email: charles.maguire@bclplaw.com



Exhibit A

Schedule of Investors

INVESTOR NAME
PERCENTAGE OF SHARES

PURCHASED

Bruce D. Hansen 88.9%
Robert I. Pennington 11.1%
TOTAL: 100%



Exhibit B

Form of Certificate of Designations



Exhibit C

Accredited Investor Questionnaire

To ensure that the Preferred Shares are sold pursuant to an appropriate exemption from registration under applicable Federal 
and State securities laws, the Investor is furnishing certain additional information by checking each boxes below preceding any 
statement below that is applicable to the Investor.  The Investor certifies that the information contained in each of the following 
checked statements (to be checked by the investor only if applicable) is true and correct and hereby agrees to notify the Company of 
any changes that may occur in such information prior to the Company’s acceptance of any subscription.

1. [  ] The Investor is a natural person whose individual net worth or joint net worth with his or her spouse as of 
the date hereof is in excess of $1,000,000. For purposes of this item 1, “net worth” means the excess of 
total assets at fair market value (including personal and real property, but excluding the estimated fair 
market value of a person’s primary home) over total liabilities. Total liabilities excludes any mortgage on 
the primary home in an amount of up to the home’s estimated fair market value as long as the mortgage 
was incurred more than 60 days before the Preferred Shares are purchased, but includes (i) any mortgage 
amount in excess of the home’s fair market value and (ii) any mortgage amount that was borrowed during 
the 60-day period before the closing date for the sale of Securities for the purpose of investing in the 
Preferred Shares.

2. [  ] The Investor is a natural person who had an individual income in excess of $200,000 in each of the two 
most recently completed years or joint income with his or her spouse in excess of $300,000 in each of 
those years and has reasonable expectation of reaching the same income level in the current year.

3. [  ] The Investor is a director or an executive officer of the Company.

4. [  ] The Investor is an organization described in section 501(c)(3) of the Internal Revenue Code, corporation, 
Massachusetts or similar business trust, or partnership not formed for the specific purpose of investing in 
the Preferred Shares, with total assets in excess of $5,000,000.

5. [  ] The Investor is a trust, with total assets in excess of $5,000,000, not formed for the specific purpose of 
acquiring the Preferred Shares, and the investment in the Preferred Shares is being directed by a 
sophisticated person, which, for purposes of this representation, means a person who has such knowledge 
and experience in financial and business matters that the person is capable of evaluating the merits and 
risks of the prospective investment in the Preferred Shares



6. [  ] The Investor is an employee benefit plan within the meaning of the Employee Retirement Income 
Security Act of 1974 (“ERISA”), and either the decision to invest in the Preferred Shares has been made 
by a plan fiduciary, as defined in Section 3(21) of ERISA, which is either a bank, savings and loan 
association, insurance company or registered investment advisor, or the employee benefit plan has total 
assets in excess of $5,000,000, or if a self-directed plan, investment decisions are made solely by persons 
who are accredited investors.

7. [  ] The Investor is a private business development company as defined in Section 202 (a)(22) of the 
Investment Advisers Act of 1940.

8. [  ] The Investor is a bank, as defined in Section 3(a)(2) of the Act, or a savings and loan association or other 
institution as defined in Section 3(a)(5)(A) of the Act whether acting in its individual or fiduciary 
capacity.

9. [  ] The Investor is a broker or dealer registered pursuant to Section 15 of the Preferred Shares Exchange Act 
of 1934, as amended.

10. [  ] The Investor is an insurance company as defined in Section 2(13) of the Act.

11. [  ] The Investor is an investment company registered under the Investment Company Act of 1940 or a 
business development company as defined in Section 2(a)(48) of that Act.

12. [  ] The Investor is a Small Business Investment Company licensed by the U. S. Small Business 
Administration under Section 301(c) or (d) of the Small Business Investment Act of 1958.

13. [  ] The Investor is a plan established and maintained by a state, its political subdivisions, or any agency or 
instrumentality of a state or its political subdivisions, for the benefit of its employees, if such plan has 
total assets in excess of $5,000,000.

14. [  ] The Investor is an entity in which each of the equity owners is an accredited investor as defined in 
Rule 501(a) of Regulation D promulgated under the Act.   If you checked this Item 14, please complete 
the following part of this question:

(1) List all equity owners:

(2) What is the type of entity?


