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UNITED STATES SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the

Securities Exchange Act of 1934 (Amendment No. __ )

Filed by the Registrant ☒
Filed by a Party other than the Registrant ☐

Check the appropriate box:

☒Preliminary Proxy Statement
☐Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
☐Definitive Proxy Statement
☐Definitive Additional Materials
☐Soliciting Material Pursuant to §240.14a-12
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(Name of Registrant as Specified In Its Charter)

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

Edgar Filing: Applied Minerals, Inc. - Form PRE 14A

1



Payment of Filing Fee (Check the appropriate box):

☒No fee required.

☐Fee computed on table below per Exchange Act Rules 14a-6(i)(4) and 0-11.

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

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

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

☐  Fee paid previously with preliminary materials.

☐  
Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.
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(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:

Persons who are to respond to the collection of information contained in this form are not

required to respond unless the form displays a currently valid OMB control number.
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Preliminary Proxy Statement – Preliminary Copy – Subject to Completion

Definitive Materials expected to be released to

stockholders on October 25, 2015

Annual Meeting of Stockholders

The Annual Meeting of Stockholders of

Applied Minerals, Inc. will be held at:

Vanderbilt Suites

Metlife Building

44th Street at Vanderbilt Ave.

New York, New York 10166

on December 9, 2015 at 1:30 P.M. Eastern Time

Proxy voting options

Your vote is important!

Whether or not you expect to attend in person, we urge you to vote your shares via the Internet or by signing, dating,
and returning the enclosed proxy card or voting instruction form at your earliest convenience. This will ensure the
presence of a quorum at the meeting. Promptly voting your shares will save us the expense and extra work of an
additional solicitation. Submitting your proxy now will not prevent you from voting your stock at the meeting if you
desire to do so, as your vote by proxy is revocable at your option.

Voting by the Internet is fast and convenient, your vote is immediately confirmed and tabulated, and it helps the
Company reduce postage costs.
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If you prefer, you can vote by mail by returning the enclosed proxy card in the addressed, prepaid envelope provided.

Please do not return the enclosed paper proxy card if you are voting via the Internet.

Vote by Internet

Record Owners

Before the Meeting – Go to www.proxyvote.com

Use the Internet to transmit your voting instructions up until 11:59 P.M. Eastern Time on December 8, 2015.   You
will need to enter the 12-digit control number received with your Notice of Internet Availability of Proxy Materials or
with the Proxy.

During the Meeting – Go to www.virtualshareholdermeeting.com/AMNL2015

Go to www.virtualshareholdermeeting.com/AMNL2015 to vote during the meeting via the Internet. You will need to
enter the 12-digit control number received with your Notice of Internet Availability or Proxy.

Beneficial Owners

If you are a beneficial, and not a record, owner of shares, the availability of Internet voting will depend on the voting
processes of your broker, bank or other holder of record.  Therefore, if you are a beneficial owner, we recommend that
you follow the voting instructions in the materials you receive from your broker, bank or other holder of record. 
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October 25, 2015

DEAR STOCKHOLDER:

We cordially invite you to attend the 2015 Annual Meeting of Stockholders to be held on Wednesday, December 9,
2015 at 1:30 P.M. Eastern Time at the Vanderbilt Suites, Metlife Building, 44th Street at Vanderbilt Ave., New York,
New York 10166. 

The Notice of Annual Meeting of Stockholders and Proxy Statement contain details of the business to be conducted at
the Annual Meeting.

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 via the Internet or by signing, dating, and
returning the enclosed proxy card in the enclosed envelope. If you attend the Annual Meeting, you will be able to vote
in person, even if you have previously submitted your proxy.
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At the meeting, the Company’s executives discuss our results and our plans for the future. We will provide a live
webcast of the Annual Meeting available on the website www.virtualshareholdermeeting.com/AMNL2015. You can
also submit questions and vote online. We will respond to as many questions as time allows.

Sincerely,

Andre Zeitoun

President and Chief Executive Officer 
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APPLIED MINERALS. INC.

Notice of 2015 Annual Meeting of Stockholders

Date: December 9, 2015

Time: 1:30 P.M. Eastern Time

Place:

Vanderbilt Suites

Metlife Building

44 Street at Vanderbilt Ave.

New York, New York 10166

Record date: October 15, 2015. Only stockholders of record at the close of business on the record date are
entitled to receive notice of, and to vote at, the Annual Meeting.

Proxy voting:

Important. Please vote your shares at your earliest convenience. This will ensure the presence of
a quorum at the meeting. Promptly voting your shares via the Internet or by signing, dating, and
returning the enclosed proxy card will save the expenses and extra work of additional solicitation.
If you wish to vote by mail, we have enclosed an addressed envelope, postage prepaid if mailed in
the United States. Submitting your proxy now will not prevent you from voting your shares at the
meeting because your proxy is revocable at your option.

Items of business: ●To elect seven directors.

●To approve, on a non-binding advisory basis, the compensation that has been paid to our Named
Executive Officers

●To approve an amendment to the Certificate of Incorporation enabling stockholder action by
written consent

●To ratify the selection of EisnerAmper LLP as our independent auditor for fiscal year 2015

●To transact other business that may properly come before the Annual Meeting

Virtual meeting: You may also vote during the meeting via the Internet by visiting
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www.virtualshareholdermeeting.com/AMNL2015 and following the instructions.

By order of the Board of Directors

William Gleeson

Secretary

New York, New York

October 25, 2015 

Edgar Filing: Applied Minerals, Inc. - Form PRE 14A

9



Table Of Contents

Table of Contents 

Part 1 Information about the meeting 2
Internet Availability of Proxy Materials 2
Participation in Electronic Meeting 2
Solicitation of Proxies 2
Householding 2
Record Date; Shares Eligible to Vote; Quorum 3
Election of Directors 3
Voting Procedures 3
Voting on Other Matters 4

Part 2 Information concerning Directors 5
Nominees for Director 5
Information about Nominees 5
Compensation of Directors 9
Board Leadership 9
Director Independence 9
Risk Oversight 9
Code of Ethics 10
Board and Committee Meetings and Meeting Attendance 10
Committees of the Board 10
Audit Committee Financial Expert 10
Audit Committee Report 10
Governance and Nominating Committee and Nomination
Process 11

Compensation Committee 12
Compensation Policies and Practices as they relate to Risk
Management 13

Compensation Committee Interlocks and Insider Participation 13
Stockholder Communication to the Board of Directors 13

Part 3 Information concerning Executive Officers and
Their Compensation 14

Named Executive Officers in 2014 14
Summary Compensation Table 15
Pensions 15
Potential Payments on Termination or Change in Control 15
Grants of Plan-Based Awards 16
Outstanding Equity Awards as of December 31, 2014 16
Options Exercised and Stock Vested 16
Nonqualified Defined Contribution and Other Nonqualified
Deferred Compensation Plans 17

Related Party Transactions 17
Equity Compensation Plan Information 17

Edgar Filing: Applied Minerals, Inc. - Form PRE 14A

10



Current Executive Officers 18 

Part 4 Compensation Analysis and Discussion 19
Objectives and Strategy 19
Compensation of Mr. Zeitoun 19
Compensation of Mr. Gleeson 24
Compensation of Mr. Krishnamurti 25
Tax and Accounting Treatment of Compensation 25
Compensation Committee Report 26

Part 5 Information concerning Independent Registered
Accountant 26

Independent Registered Accountant for 2015 26
Fees to Accountants 26
Dismissal of PMB Helin Donovan LLP and Engagement of
EisnerAmper LLP 26

Policy of the Board of Directors’ Pre-Approval of Audit and
Non-Audit Services of Independent Auditors 26

Part 6 Additional Important Information 27
Beneficial Stock Ownership: Directors, Named Executive
Officers, and 5% Holders 27

Section 16(a) Beneficial Ownership Reporting Compliance 28
Stockholders Proposals and Nominations for 2016 Annual
Meeting 28

Part 7 Proposals to be Voted on at the Meeting 29
Election of Directors 29
Advisory Vote on Executive Compensation 30
Amendment to the Certificate of Incorporation enabling
stockholder action by written consent 30

Ratification of Independent Auditor 32

1

Edgar Filing: Applied Minerals, Inc. - Form PRE 14A

11



Table Of Contents

Part 1 Information about the Meeting

This Proxy Statement was first sent, given, or released to stockholders on October 25, 2015. It is furnished in
connection with the solicitation of proxies by the Board of Directors of Applied Minerals, Inc. (the “Company”) to be
voted at the Annual Meeting of Stockholders for the purposes set forth in the accompanying Notice of Annual
Meeting of Stockholders. The Annual Meeting of Stockholders will be held at 1:30 P.M. Eastern Time on December
9, 2015 at Vanderbilt Suites, Metlife Building, 44th Street and Vanderbilt Ave., New York, New York 10166.
Stockholders who execute proxies retain the right to revoke them at any time before the shares are voted by proxy at
the meeting. A stockholder may revoke a proxy by delivering a signed statement to our Corporate Secretary revoking
the proxy at or prior to the Annual Meeting or by timely executing and delivering, by Internet, mail, or in person at the
Annual Meeting, another proxy dated as of a later date. The Company will pay the cost of solicitation of proxies.

Internet Availability of Proxy Materials 

We are furnishing proxy materials to our stockholders primarily via the Internet instead of mailing printed copies of
those materials to each stockholder. By doing so, we save costs and reduce the environmental impact of our Annual
Meeting. On October 25, 2015, we mailed a Notice of Internet Availability of Proxy Materials to our stockholders.
The Notice of Internet Availability of Proxy Materials contains instructions about how to access our proxy materials
and vote online. If you would like to receive a paper copy of our proxy materials, please follow the instructions
included in the Notice of Internet Availability of Proxy Materials. If you previously chose to receive our proxy
materials electronically, you will continue to receive access to these materials via e-mail unless you elect otherwise.

Participation in Electronic Meeting 

You may also attend this year’s Annual Meeting of Stockholders via the Internet. To vote or to submit your questions
during the Annual Meeting, please log on to www.virtualshareholdermeeting.com/AMNL2015. You will need to enter
the 12-digit control number on your Notice of Internet Availability or proxy card.

Solicitation of Proxies 

The Board of Directors of the Company is soliciting the proxy accompanying this Proxy Statement. Proxies may be
solicited by officers, directors, and employees of the Company, none of whom will receive any additional
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compensation for their services. These solicitations may be made personally or by mail, facsimile, telephone,
messenger, email, or the Internet. The Company will pay persons holding shares of Common Stock in their names or
in the names of nominees, but not owning such shares beneficially, such as brokerage houses, banks, and other
fiduciaries, for the expense of forwarding solicitation materials to their principals. The Company will pay all proxy
solicitation costs. 

Householding

To reduce costs and reduce the environmental impact of our Annual Meeting, a single proxy statement and annual
report, along with individual proxy cards, or individual Notices of Internet Availability will be delivered in one
envelope to certain stockholders having the same last name and address and to individuals with more than one account
registered at our transfer agent with the same address, unless contrary instructions have been received from an affected
stockholder. Stockholders participating in householding will continue to receive separate proxy cards. If you are a
registered stockholder and would like to enroll in this service or receive individual copies of this year’s and/or future
proxy materials, please contact our transfer agent, Broadridge Corporate Issuer Solutions, by phone at 1-(800)
542-1061 or mail at Broadridge, Householding Department, 51 Mercedes Way, Edgewood, New York 11717. If you
are a beneficial stockholder, you may contact the broker or bank where you hold the account.

2
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Record Date; Shares Eligible to Vote; Quorum 

Stockholders of record at the close of business on October 15, 2015 will be entitled to vote at the meeting on the basis
of one vote for each share held. On October 15, 2015, there were 97,094,676 shares of Common Stock outstanding.

The presence of the holders of a majority of the outstanding shares of Common Stock entitled to vote at the Annual
Meeting (48,547,339 shares), in person or represented by proxy, is necessary to constitute a quorum. Abstentions and
“broker non-votes” are counted as “present and entitled to vote” for purposes of determining a quorum.

Election of Directors 

Seven directors are to be elected at the Annual Meeting to hold office until the next Annual Meeting of Stockholders
or until their respective successors are elected and qualified. If, for any reason, the directors are not elected at an
Annual Meeting, they may be elected at a special meeting of stockholders called for that purpose in the manner
provided by the By-Laws of the Company (“By-Laws”).

The Board of Directors expects that each of the nominees will be available for election, but if any of them is unable to
serve at the time the election occurs, the proxy will be voted for the election of another nominee designated by our
Board.

Voting Procedures 

Voting of Proxies

All proxies solicited by the Company, whether received by means of a proxy card or the Internet, will be voted, and
where a choice is made with respect to a matter to be voted on, the shares will be voted in accordance with the
specifications so made. If a proxy is submitted without indicating (i) a vote for all nominees (ii) withhold for all
nominees or (iii) for all except specified nominee(s), it will be deemed to grant authority to vote FOR all
nominees presented in Part 7 – Proposals to be voted on” and discussed in Part 2 “Information concerning Directors“ to
serve as directors. If a Proxy is submitted without indicating voting instructions on Proposal 2 (Say-on-Pay), Proposal
3 (amendment of the Certificate of Incorporation to enable stockholder action by written consent), or Proposal
4 (ratification of independent auditor), it will be deemed to grant authority to vote FOR any Proposal as to which no
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instruction is given.

Voting of shares held of record but not beneficially by brokers and other custodian

If you are the beneficial owner of shares held by a broker or other custodian, you may instruct your broker how to vote
your shares through the voting instruction form included with this Proxy Statement or other means as specified by the
broker or custodian. If you wish to vote the shares you own beneficially at the meeting, you must first request and
obtain a “legal proxy” from your broker or other custodian.

Tabulation of votes

Employees of the Company will tabulate the votes cast. We expect to report the final vote tabulation in a Form 8-K
filed with the SEC within four business days of the Annual Meeting.

Vote standard for election of directors; additional nominations

The directors will be elected by a plurality of the votes cast, meaning the directors receiving the largest number of “for”
votes will be elected to the open positions. The Company’s By-Laws contain advance notice provisions for
nominations for director by stockholders. If a stockholder makes a nomination that is not made in accordance with
such advance-notice provisions, the nomination may not be voted on at the meeting. As of the date of this proxy
statement, the date for stockholder to comply with the advance notice provisions, and thus to be eligible to make a
nomination at the meeting nominations, has passed

3
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Effect of Abstentions and Uninstructed Shares (Broker Non-Votes); Vote required for approval

The shares of a stockholder whose proxy or ballot on any or all proposals is marked as “abstain” will be included in the
number of shares present at the Annual Meeting to determine whether a quorum is present.

If you are the beneficial owner of shares held by a broker or other custodian and you choose not to provide
instructions and not obtain a legal proxy, your shares are referred to as “uninstructed shares.” Whether your broker or
custodian has the discretion to vote these shares on your behalf depends on the ballot item. See below. If the broker or
custodian does not have discretion, the shares will not be voted and are referred to as “broker non-votes.”

The following table summarizes the votes required for passage of each proposal, the effect of abstentions on the
voting of shares, and the effect of uninstructed shares held by brokers or other custodians on the voting of such shares.
The term “discretionary vote” means that the broker or other custodian may vote the shares and may determine how to
vote such shares.

Item

Votes required for

Approval Abstentions Uninstructed 
shares

Election of directors Plurality of shares cast Not voted

Not voted

(Broker
Non-Vote)

Advisory vote on executive compensation (“Say on Pay”) Majority of shares cast Not voted

Not voted

(Broker
Non-Vote)

Amendment to the Certificate of Incorporation enabling
stockholder action by written consent

Majority of
outstanding shares  Not voted

Not voted

 (Broker
Non-Vote)

Ratification of independent auditor Majority of shares cast Not voted Discretionary
vote (1)

(1) May be voted as determined by broker or other custodian

Edgar Filing: Applied Minerals, Inc. - Form PRE 14A

16



Voting on other matters

Under the Company’s By-Laws, if other matters in addition to those listed in the notice are properly presented at the
Annual Meeting for consideration, the persons appointed as proxies by the Board of Directors (the persons named in
your proxy card if you are a stockholder of record) will have the discretion to vote the proxies they hold on those
matters for you and will follow the instructions of the Board of Directors. However, the Company’s By-Laws contain
advance notice provisions for proposals to be made by stockholders. If a stockholder offers a proposal for a vote that
is not made in accordance with such advance-notice provisions, the proposal may not be voted on at the meeting. As
of the date of this proxy statement, the date for stockholder to comply with the advance notice provisions, and thus to
be eligible to make a proposal at the meeting nominations, has passed. 

4
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Part 2 Information concerning Directors

Nominees for Director

The Company’s directors are to be elected at each Annual Meeting of Stockholders. The Company’s Certificate of
Incorporation provides that the number of directors is to be fixed from time to time by resolution of the Board of
Directors, and the Board of Directors has fixed the number at seven.  The Board of Directors currently consists of six
members.  

At this Annual Meeting, seven directors are to be elected, each director to serve until the next Annual Meeting of
stockholders or until such director’s successor is elected and qualified.  The Board of Directors’ nominees for the Board
of Directors are:

●John Levy
●Robert Betz
●Mario Concha
●  David Taft
● Bradley Tirpak
● Ali Zamani
● Andre Zeitoun

Information about Nominees

The following table provides the names, ages, positions with the Company, and principal occupations of our current
directors, each of whom has been nominated for election as a director at the Annual Meeting:

 Name
Age Director Since Principal Occupation
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John Levy 58 Non-Executive Chairman since 2009 and Director
since 2008 CEO of Board Advisory

Robert Betz 72 Director since 2014 Owner, Personal Care Ingredients

Mario
Concha 75 Director since 2013 President of Mario Concha and Associates,

LLC

David Taft 58 Director since 2008 President, IBS Capital LLC

Bradley
Tirpak 46 Director since March, 2015 Professional Investor

Ali Zamani 36 Director since 2014 Portfolio Manager at Genifor Capital
Management

Andre
Zeitoun 42 Director since 2009 President and CEO, Applied Minerals, Inc.

All of the nominees are incumbents and their current terms expire at 2015 Annual Meeting.

Information about persons nominated by the Board of Directors for the position of director of the Company is listed
below, including brief biographies. Each biographic summary is followed by a brief summary of certain experiences,
qualifications, attributes or skills that led the Board to determine that each nominee is qualified to, and should, serve
as a director for the Company. General information regarding the nomination process is included under the
“Governance and Nominating Committee and Nomination Process” heading.

5
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John F. Levy, Non-Executive Chairman and Director

Since May 2005, Mr. Levy has served as the Chief Executive Officer of Board Advisory, a consulting firm that
advises public companies in the areas of corporate governance, corporate compliance, financial reporting, and
financial strategies. Mr. Levy currently serves on the board of directors of three public companies including Applied
Minerals. Mr. Levy has been a director of China Commercial Credit, a publicly-held Chinese micro-lender, since
2013. Mr. Levy has been a director and audit committee member of Applied Energetics, Inc. (AERG), a
publicly-traded company that specialized in the development and application of high power lasers, high voltage
electronics, advanced optical systems, and energy management systems technologies, since 2009. From 2006 to 2013,
Mr. Levy was a director and chair of the audit committee of Gilman Ciocia, Inc. (GTAX), a publicly traded financial
planning and tax preparation firm and served as lead director from 2007 to 2013. From 2010 to 2012, he served as
director of Brightpoint, Inc. (CELL), a publicly-traded company that provides supply chain solutions to leading
stakeholders in the wireless industry. From 2008 through 2010, he served as a director of Applied Natural Gas Fuels,
Inc. (formerly PNG Ventures, Inc.). From 2006 to 2010, Mr. Levy served as a director and Audit Committee chairman
of Take Two Interactive Software, Inc., a public company which is a global developer and publisher of video games
best known for the Grand Theft Auto franchise. Mr. Levy served as Interim Chief Financial Officer from 2005 to 2006
for Universal Food & Beverage Company, which filed a voluntary petition under the provisions of Chapter 11 of the
United States Bankruptcy Act on August 31, 2007.  Mr. Levy is a frequent speaker on the roles and responsibilities of
Board members and audit committee members. He has authored The 21st Century Director: Ethical and Legal
Responsibilities of Board Members; Acquisitions to Grow the Business: Structure, Due Diligence, Financing;
Creating the Best Projections You Can: Insights Techniques; and Ethics and Sustainability: A 4-way Path to
Success and Finance and Innovation: Reinvent Your Department and Your Company. All five courses have initially
been presented to various state accounting societies.

Mr. Levy is a Certified Public Accountant with nine years experience with the national public accounting firms of
Ernst & Young, Laventhol & Horwath, and Grant Thornton. Mr. Levy has a B.S. degree in economics from the
Wharton School of the University of Pennsylvania and received his M.B.A. from St. Joseph's University (PA).

Key attributes, experience and skills: Mr. Levy has over 35 years of progressive financial, accounting, and business
experience, including having served as Chief Financial Officer of both public and private companies for over 13
years.  Mr. Levy brings to the board expertise in corporate governance and compliance matters along with extensive
experience gained from numerous senior executive positions with public companies. Further, Mr. Levy’s service on the
boards of directors of public companies in a variety of industries also allows him to bring a diverse blend of
experiences to the Company’s board.

Robert T. Betz, Director
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From 2000 through his retirement in 2002, Mr. Betz was the President of Cognis Corp., the North American division
of Cognis GmbH, a $4 billion worldwide supplier of specialty chemicals and nutritional ingredients spun off from
Henkel AG & Company ("Henkel"). From 1989 through 2000, Mr. Betz held a number of management positions at
Henkel including Executive VP and President of its Emery Group, a leading manufacturer of oleochemicals, and
President of its Chemicals Group for North America. 

From 1979 through 1989, Mr. Betz worked in a number of manufacturing and operations capacities for the Emery
Division of National Distillers and Chemicals Corp., eventually rising to President of the division. Mr. Betz began his
career in the specialty chemicals industry by joining Emery Industries in 1963. Between 1963 and 1979 he worked for
the company as Market Development Representative, Manager of Corporate Planning, Vice President of Operations -
Emery (Canada), Manager of Commercial Development, and General Manager of Business Groups. Emery Industries
was sold to National Distillers and Chemicals Corp. in 1979.

Since 2003, Mr. Betz has been the owner of Personal Care Ingredients, LLC, a privately-owned marketer of natural
products to the personal care industry. Mr. Betz also serves as a director for Bio-Botanica, a manufacturer of natural
extracts, and The Plaza Group, a marketer of petrochemicals. 

Mr. Betz holds a B.S. in Chemical Engineering and an M.B.A. from the University of Cincinnati. He has also attended
the Program for Management Development at Harvard University.

Key attributes experience and skills. During Mr. Betz’s career, he has been involved in developing new products or
new markets for existing products. Several of these products grew into sizeable businesses. He managed multiple
chemical manufacturing facilities and managed a multi-billion dollar polyethylene business. He was responsible for
profit and loss for businesses with sales of $900 million. While heading the chemical operations, he was responsible
for all aspects of the business: manufacturing, sales, R&D, IT, HS&E, HR, purchasing, engineering, and legal. His
career has continuously involved developing, manufacturing, and selling products directed at most of the markets that
Applied Minerals is attempting to penetrate. Since his retirement, he has served on the boards of three
chemical-related, private companies: Plaza, Syrgis, and Bio-Botanica and is currently the Chair of the Plaza Audit
Committee. 

6
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Mario Concha, Director

Mr. Concha is the President of Mario Concha and Associates, LLC, a firm providing consulting services to senior
executives and members of boards of directors.   In addition to providing consulting services, he has served as a
director of The Plaza Group, a chemical marketer; Arclin, Ltd., a manufacturer of specialty resins; and Auro
Resources, Corp, a mineral exploration company with holdings in Colombia’s gold region.  Prior to founding Mario
Concha and Associates in 2005, Mr. Concha was an officer of Georgia Pacific Corporation and president of its
Chemical Division from 1998 to 2005.  Prior to Georgia Pacific, Mr. Concha participated in the formation of GS
Industries, a manufacturer of specialty steels for the mining industry, through a leveraged buyout of Armco Inc’s
Worldwide Grinding Systems Division.  He then served as President of its International Division from 1992 to 1998. 
From 1985 to 1992, Mr. Concha was Vice President-International for Occidental Chemical Corporation.  Prior to
OxyChem, he served in several senior management positions at Union Carbide Corporation in the United States and
overseas.

Mr. Concha is a graduate of Cornell University with a degree in Chemical Engineering.  He is a member of the
American Chemical Society and of the American Institute of Chemical Engineers. 

Key attributes, experience and skills: Mr. Concha has over 40 years experience as a hands-on corporate executive.  He
has first-hand industry knowledge, gained from senior executive positions in various industries, including chemicals,
plastics, forest products, metals, and mining.  In addition to manufacturing operations, he has had extensive
involvement in marketing, sales, and finance.  Mr. Concha also brings corporate governance experience, having
served on both public and private company boards. 

David A. Taft, Director

Mr. Taft is the President of IBS Capital LLC, a private investment company based in Boston, Massachusetts, which he
founded in 1990.  Prior to founding IBS Capital LLC, Mr. Taft spent ten years working in corporate finance with
Drexel Burnham Lambert, Winthrop Financial and Merrill Lynch.  Mr. Taft is a graduate of Amherst College and
Amos Tuck School of Business Administration at Dartmouth College.

Key attributes, experience and skills: Mr. Taft has over 30 years experience as a corporate investment banker and the
manager of IBS Capital LLC, a private investment company.  Mr. Taft brings significant leadership, financial
expertise, business development skills, and corporate restructuring experience to the Company’s Board of
Directors.  The investments Mr. Taft has made through his management of the IBS Turnaround Fund has, on
occasion, required him to advise companies on issues such as corporate governance, capital raising, balance sheet
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restructuring, and general business strategy.  IBS Capital LLC, under Mr. Taft’s direction, has been a large shareholder
of Applied Minerals, Inc. for a number of years.  

Bradley Tirpak, Director.

Mr. Tirpak is a professional investor with twenty years of investing experience who has been a portfolio manager at
Credit Suisse First Boston, Caxton Associates, and Sigma Capital Management. He is currently the Managing
Member of various investment partnerships. Between 1993 and 1996, he was the founder and CEO of Access
Telecom, Inc., an international telecommunications company doing business in Mexico. Mr. Tirpak has served as a
director and Chairman of the Board of Directors of Full House Resorts, Inc. since 2014.  Mr. Tirpak served as a
director of USA Technologies, Inc. from 2010 to 2012. Mr. Tirpak earned a B.S.M.E. from Tufts University and
earned his M.B.A. from Georgetown University.

Key attributes, experience and skills: The Board believes that Mr. Tirpak is qualified to serve as a Director due to his
knowledge and experience in managing investments and serving on public company boards. In addition to his
financial expertise, Mr. Tirpak has extensive experience in corporate governance, strategy and capital allocation.

Ali Zamani, Director

Ali Zamani has served as a Portfolio Manager at Gefinor Capital Management since February 2014 and as Chief
Investment Officer of the GEF Opportunities Fund, an opportunistic, value-oriented, liquid public markets fund. Prior
to Gefinor. Ali Zamani was a Principal at SLZ Capital Management, a New York-based asset management firm, from
July 2012 to December 2013. Prior thereto, he was a Portfolio Manager at Goldman Sachs from 2004 to 2012 where
he focused on the energy, materials, utilities and industrials sectors. From 2002 to 2004, Mr. Zamani was a mergers
and acquisitions analyst at Dresdner Kleinwort Wasserstein, a boutique New York-based investment bank focused on
the energy and utilities sectors.  
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Mr. Zamani holds a B.S. in Economics from the Wharton School at the University of Pennsylvania, where he
graduated magna cum laude.  

Key attributes, experience and skills: Mr. Zamani has over 13 years of financial industry experience, including 8 years
as a senior investment professional at Goldman Sachs & Co.  Mr. Zamani brings significant capital markets expertise,
including extensive mining and industrial sector investing experience.  Additionally, Mr. Zamani brings a unique
shareholder/investor perspective to the board having been a major shareholder in numerous similar companies over his
career. 

Andre M. Zeitoun, Chief Executive Officer, President, Director

Mr. Zeitoun is President and CEO and has served in those positions since January 1, 2009. 

Mr. Zeitoun was a Portfolio Manager at SAC Capital/CR Intrinsic Investors from March 2007 through December
2008.  At SAC, he led a team of six professionals and managed a several hundred million dollar investment portfolio
focused on companies that required a balance sheet recapitalization and/or operational turnaround.  Many of these
investments required Mr. Zeitoun to take an active role in the turnaround process.  From 2003 to 2006, Mr. Zeitoun
headed the Special Situations Group at RBC Dain Rauscher as a Senior Vice President and head of the division.  He
managed all group matters related to sales, trading, research and the investment of the firm’s proprietary capital.  From
1999 to 2003 Mr. Zeitoun was a Senior Vice President at Solomon Smith Barney.  In this role, Mr. Zeitoun led a
Special Situations sales trading research team serving middle market institutions.  Mr. Zeitoun is a graduate of
Canisius College. 

Key attributes, experience and skills: Mr. Zeitoun has over 15 years experience identifying, allocating capital to, and
taking an active role in corporate situations requiring a balance sheet recapitalization and/or operational
restructuring.  Since January 2009, Mr. Zeitoun has spearheaded efforts to stabilize the Company’s balance sheet, raise
critically needed capital, engage industry-leading consultants to quantify and characterize the Company’s Dragon Mine
resource, increase processing capabilities, establish a marketing infrastructure, and lead the marketing effort.   During
his time as President and Chief Executive Officer of Applied Minerals, Inc., Mr. Zeitoun has developed a level of
expertise in the area of the commercialization of halloysite and iron oxide applications.

Who originally recommended the Nominees

Edgar Filing: Applied Minerals, Inc. - Form PRE 14A

24



Mr. Levy was originally recommended for election as director by Mr. Taft, a beneficial stockholder who, at the time,
was not a director.  Mr. Taft was originally recommended by Mr. Levy and another, now former, director. Mr. Zeitoun
was initially elected a director pursuant to the terms of the management agreement with Material Advisors LLC.  Mr.
Concha was originally recommended by Mr. Levy. Mr. Betz was originally recommended by Mr. Concha. Mr.
Zamani was originally recommended security holders.

Mr. Tirpak was nominated pursuant to the terms of a Director Nomination Agreement (“Director Nomination
Agreement’) made in 2011 by the Company with Samlyn Onshore Fund, LP, a Delaware limited partnership, and
Samlyn Offshore Master Fund, Ltd., a Cayman Islands exempted company (together the “Samlyn Funds”). Subject to
the terms and conditions of the Director Nomination Agreement, until the occurrence of a Termination Event (as
defined in the Director Nomination Agreement), the Samlyn Funds jointly have the right to designate one person to be
nominated for election to the Board. Such right having been exercised by the Samlyn Funds, the Company was
obligated to use commercially reasonable efforts to cause such person to be elected to the Board of Directors.

Mr. Tirpak is not an affiliate (as defined in Rule 405 under the Securities Act of 1933) or an employee of either of the
Samlyn Funds or any of their affiliates. Aside from agreeing to be the nominee of the Samlyn Funds, there is no
agreement or arrangement (compensatory or otherwise) between Mr. Tirpak and either of the Samlyn Funds or any of
their affiliates relating to Mr. Tirpak’s service as a director of the Company. 
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Compensation of Directors

The following sets forth compensation to the persons who served as directors in 2014.

Name

Fees
Earned
or

Paid in
Cash

Common
Stock
Awards

Options

Awards
(1)(2)

Total
($)

John Levy (1) $70,000 $ -- $21,288 $91,288

David Taft $71,288 $ -- $-- $71,288

Mario Concha (1) $58,750 $ -- $21,288 $80,038

Robert Betz (1) (3) $38,733 $ 16,600 $21,288 $76,621

Ali Zamani (1) (4) $-- $ 45,278 $21,288 $66,566

Andre Zeitoun $-- $ -- $-- $--

(1)The value of option awards was determined using Black-Scholes valuation as of the grant date.

(2)
On March 14, 2014, as part of the annual grant process, each member of the Board, except for Mr. Taft and Mr.
Zeitoun, was granted 50,000 options to purchase common shares with a strike price of $0.83, vesting quarterly
starting on March 31, 2014 and ending on December 31, 2014.

In lieu of the annual 50,000 option grant described above to other Board members, Mr. Taft received $21,288 of
cash compensation, which was the Black Scholes value of the option grant.

(3)Mr. Betz joined the Board on January 29, 2014.
(4)Mr. Zamani joined the Board on February 4, 2014.

Each director is paid a base retainer of $50,000 per year; committee chairs and the Board chair are paid an
additional $10,000 per year.  In 2014 and prior years, directors could elect to take such fees in stock or cash or a
mixture thereof.  Beginning in 2015, directors must take at least 50% of such fees in stock.  Each director annually
receives options to purchase 50,000 shares of common stock per year, except Mr. Taft who receives the Black-Scholes
value of such options in cash.  Beginning in 2015, directors annually receive 50,000 full value shares per year that
are restricted as to transfer for one year as of the date of grant.  Mr. Zeitoun does not receive compensation in his
capacity as a director.
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Board Leadership

John Levy has served as Chairman since 2009.  Accordingly, the Company has separate persons serving in the roles of
Chief Executive Officer and Chairman of the Board. The Board believes that separating the Chair from the CEO
position facilitates more effective board interaction and improves management accountability.

Mr. Levy, the Board Chair, sets the agenda for and presides at Board meetings and coordinates the Board’s
communication with Mr. Zeitoun and the management of the Company. The Board Chair, Mr. Levy, is fully
independent.

Mr. Zeitoun, the Chief Executive Officer, is responsible for, among other things, managing the business and affairs of
the Company within the guidelines established by the Board, reporting to the Board of Directors, recommending to the
Board strategic directions for the Company’s business, and implementing the corresponding strategic, business and
operational plans approved by the Board.  

Director Independence

Messrs. Levy, Betz, Concha, Tirpak and Zamani are deemed to be independent for purposes of the Board under the
independence standards of Nasdaq, which the Company uses to determine independence, and under the enhanced
independence standards of Section 10A-3 of the Securities Exchange Act. They are also deemed to be outside
directors under the standards of Section 162(m) of the Internal Revenue Code. Messrs. Zeitoun and Taft are deemed to
be not independent.  Mr. Zeitoun is not independent because he is an employee of the Company.  Mr. Taft is deemed
to be not independent because of the size of his beneficial holdings of the Company’s Common Stock. For further
information about Mr. Tirpak, see “Who originally recommended the Nominees.”

Risk Oversight

The Board oversees management’s evaluation and planning for risks that the Company faces. Management regularly
discusses risk management at its internal meetings and reports to the Board those risks that it thinks are most critical
and what it is doing in response to those risks. The Board exercises oversight by reviewing key strategic and financial
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plans with management at each of its regular quarterly meetings as well as at certain special meetings. The Board’s risk
oversight function is coordinated under the leadership of the independent Chair of the Board and the Board does not
believe that this oversight is enhanced by, and has no effect on, the separation of the role of Chair from CEO.
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Code of Ethics

We have adopted a Code of Conduct and Ethics for our Chief Executive Officer and our senior financial officers.  A
copy of our Code of Conduct and Ethics is posted on our website at www.appliedminerals.com and can be obtained at
no cost, by telephone at (212) 226-4265 or via mail by writing to Applied Minerals, Inc., 110 Greene Street, Suite
1101, New York, New York, 10012.  We believe our Code of Conduct and Ethics is reasonably designed to deter
wrongdoing and promote honest and ethical conduct; to provide full, fair, accurate, timely and understandable
disclosure in public reports; to comply with applicable laws; to ensure prompt internal reporting of code violations;
and to provide accountability for adherence to the Code.

Board and Committee Meetings and Meeting Attendance

There were eight meetings of the Board of Directors held in 2014. In 2014, there were four meetings of the Audit
Committee, three of the Compensation Committee, and two of the Governance and Nominations Committee. Every
director attended all board meetings and also attended all meetings of committees of which that director was a
member (those directors appointed in 2104 attended all board and committee meetings during the period of their
incumbency).

It is the policy of the Board that all Board members attend the annual meeting of shareholders, if possible. Members
of the Board are expected to attend the Annual Meetings of Stockholders, including the 2015 Annual Meeting.  All
then incumbent directors attended the 2014 Annual Meeting.

Committees of the Board

The following table indicates the Committees of the Board and membership on the committees.   The Board of
Directors has determined that all committee members are independent under the independence definition used by
NASDAQ and under the enhanced independence standards of Section 10A-3 of the Securities Exchange Act. 

Edgar Filing: Applied Minerals, Inc. - Form PRE 14A

29


