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PART I

Item 1. Business.
Century Aluminum Company is a Delaware corporation with our principal executive offices located at One South
Wacker Drive, Suite 1000, Chicago, Illinois 60606.

Throughout this Form 10-K, and unless expressly stated otherwise or as the context otherwise requires, “Century

Aluminum Company,” “Century Aluminum,” “Century,” the “Company,” “we,” “us,” and “our” refer to Century Aluminum
Company and its subsidiaries.

Century Aluminum Company is a holding company, whose principal subsidiaries are Century Kentucky, Inc (together
with its subsidiaries, “CAKY”’), Nordural ehf (“Nordural”), Century Aluminum Sebree LLC (“Century Sebree”), Berkeley
Aluminum, Inc. (“Berkeley”), and Century Aluminum of West Virginia, Inc. (“Century of West Virginia” or

“CAWYV”). CAKY operates a primary aluminum reduction facility in Hawesville, Kentucky (‘“Hawesville). A subsidiary
of Nordural, Nordural Grundartangi ehf, operates a primary aluminum reduction facility in Grundartangi, Iceland
(“Grundartangi”). Century Sebree operates a primary aluminum reduction facility in Robards, Kentucky (“Sebree”).
CAWYV owns a primary aluminum reduction facility in Ravenswood, West Virginia (“Ravenswood”). Berkeley holds a
49.7% interest in a partnership which operates a primary aluminum reduction facility in Mt. Holly, South Carolina

(“Mt. Holly”). The remaining interest in the partnership is owned by Alumax of South Carolina, Inc., a subsidiary of
Alcoa Inc. (“Alcoa”). We are constructing a primary aluminum facility in Helguvik, Iceland (“Helguvik” or the “Helguvik
project”) which is owned and would be operated through Nordural Helguvik ehf, a subsidiary of Nordural.

In 2013, Century Sebree, acquired Sebree from a subsidiary of Rio Tinto Alcan, Inc. (“RTA”).

In 2012, our wholly owned subsidiary, Century Aluminum Vlissingen B.V. (“Century Vlissingen”) purchased
substantially all of the idled assets of an anode production facility located in Vlissingen, the Netherlands (“Vlissingen™).
Vlissingen restarted operations in late 2013 and will supply anodes to Grundartangi.

We also own a 40% stake in Baise Haohai Carbon Co., Ltd. (“BHH”), a joint venture that owns and operates a carbon
anode and cathode facility located in the Guangxi Zhuang Autonomous Region of south China. BHH supplies anodes
to Grundartangi.

Available Information

Additional information about Century may be obtained from our website, which is located at
www.centuryaluminum.com. Our website provides access to periodic filings we have made through the EDGAR
filing system of the Securities and Exchange Commission (the “SEC”), including our annual reports on Form 10-K,
quarterly reports on Form 10-Q, current reports on Form 8-K and any amendments to those reports. We also make
available on our website a copy of our code of ethics that applies to all employees and ownership reports filed on
Forms 3, 4 and 5 by our directors, executive officers and beneficial owners of more than 5% of our outstanding
common stock. Reports that we have filed with the SEC are also available on the SEC website at www.sec.gov. In
addition, we will make available free of charge copies of our Forms 10-K, Forms 10-Q and Forms 8-K upon

request. Requests for these documents can be made by contacting our Investor Relations Department by mail at: One
South Wacker Drive, Suite 1000, Chicago, IL 60606, or by phone at: (312) 696-3101. Information contained in our
website is not incorporated by reference in, and should not be considered a part of, this Annual Report on Form 10-K.

Forward-Looking Statements
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This annual report includes forward-looking statements, which are subject to the “safe harbor” created by section 27A of
the Securities Act of 1933, as amended, and section 21E of the Securities Exchange Act of 1934 (the “Exchange Act”),
as amended. We may make forward-looking statements in our SEC filings, press releases, news articles, earnings
presentations and when we are speaking on behalf of the Company. Forward-looking statements can be identified by

the fact that they do not strictly relate to historical or current facts. Often, they include the words “believe,” “expect,”
“target,”

99 el

anticipate,” “intend,”

1
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“plan,” “seek,” “estimate otential,” “project,” “scheduled,” “forecast” or words of similar meaning, or future or conditional
such as “will,” “would,” “should,” “could,” “might,” or “may.”

Forward-looking statements in this annual report, for example, include statements about the following subjects, among
other things:

Our business objectives, strategies and initiatives, the growth of our business (including with respect to production
and production capacity) and our competitive position and prospects;

Our assessment of significant economic, financial, political and other factors and developments outside of our control
that may affect our results, including currency risks and other risks relating to our international operations;

pur assessment of the aluminum market, aluminum prices, aluminum financing, inventories and warehousing
arrangements and other similar matters;

Aluminum prices, regional delivery premiums and product premiums and their effect on our financial position and
results of operations;

The cyclical nature of the aluminum industry;

Disruptions to, or changes in the terms of, our raw material and electrical power supply agreements and our
“take-or-pay” commitments;

Future construction investment and development, including at the Helguvik Project, the Century Vlissingen project
and our expansion project at Grundartangi, including our discussions regarding securing sufficient amounts of power,
future capital expenditures, the costs of completion or cancellation, production capacity and sources of funding;
Our hedging and other strategies to mitigate risk and their potential effects including whether or not we enter into
forward contracts or other hedging arrangements to mitigate electrical power price risk;

Our curtailed operations, including the potential restart of curtailed operations at Ravenswood, and potential
curtailment of other domestic assets and ability to realize benefits from any such curtailment;

Our procurement of electricity, alumina, carbon products and other raw materials and our assessment of pricing and
costs, other terms relating thereto and our ability to realize the potential benefits to be provided to Grundartangi and
our planned Helguvik smelter from the purchase by Century Vlissingen of carbon anode production assets in the
Netherlands;

Our agreements for providing market-based power to the Hawesville and Sebree facilities and our ability to purchase
electricity on the wholesale power market for Hawesville and Sebree at economical prices;

Our relationship with employees and labor unions;

The loss or a material change in the business of a significant customer;

Our limited control over certain of our operating assets;

Our ability to successfully execute our acquisition strategy and integrate any acquired businesses;

Estimates of our pension and other postretirement liabilities and future payments, property plant and equipment
impairment, environmental liabilities and other contingent liabilities and contractual commitments;

Our settlement agreement with the Pension Benefit Guaranty Corporation regarding our Ravenswood facility and
future contributions to our defined benefit plans;

Critical accounting policies and estimates, the impact or anticipated impact of recent accounting pronouncements or
changes in accounting principles;

Our anticipated tax liabilities, benefits or refunds including the realization of U.S. and certain foreign deferred tax
assets;

Our assessment of the ultimate outcome of outstanding litigation and environmental matters and liabilities relating
thereto;

€Compliance with and changes in laws and regulations and the effect of future laws and regulations;

Our capital resources, projected financing sources and projected uses of capital;

Our debt levels and ability to incur or repay debt in the future, including the E.ON contingent obligation, and access
the capital markets.
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We believe the expectations reflected in our forward-looking statements are reasonable, based on information
available to us on the date of this annual report. However, all forward-looking statements are subject to risks and
uncertainties, which could cause our actual results to differ materially from those reflected in the forward-looking
statements, including those discussed in Item 1A, “Risk Factors,” and we cannot guarantee our future performance or
results of operations, and you should not place undue reliance on these forward-looking statements. We undertake no
obligation to revise or update any forward-looking statements, whether as a result of new information, future events or
otherwise, except as required by law. You are advised to consult any additional disclosures we make in our quarterly
reports on Form 10-Q, annual report on Form 10-K and current reports on Form 8-K filed with the SEC. See Item 1,
“Business - Available Information.”
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Overview

We produce primary aluminum. Primary aluminum is an internationally traded commodity and its price is effectively
determined on the London Metal Exchange (the “LME”). Our primary aluminum facilities produce standard grade and
value-added primary aluminum products. Our current annualized primary aluminum production capacity is
approximately 1,033,000 tonnes per year (“tpy”), of which 170,000 tpy remained curtailed as of December 31,

2013. We produced approximately 777,000 tonnes of primary aluminum in 2013. We operate our business through
one reportable segment, primary aluminum.

Primary Aluminum Facilities:

Annualized Production

Facility Location Operational Ownership Percentage

Capacity (tpy)
Grundartangi (1) Grundartangi, Iceland 1998 294,000 100%
Hawesville Hawesville, Kentucky, USA 1970 250,000 100%
Sebree (2) Robards, Kentucky, USA 1973 205,000 100%
Mt. Holly (3) Mt. Holly, South Carolina, USA 1980 229,000 49.7%

EaévAenswood, West Virginia, 1957 170,000 100%

Helguvik (5) Helguvik, Iceland N/A N/A 100%

Ravenswood (4)

Through 2013, Grundartangi has achieved a production capacity increase of approximately 10,000 tpy as a result of

an ongoing $65 million 40,000 tpy expansion project which is expected to be completed in 2016.

(2)We acquired Sebree on June 1, 2013. In 2013, Sebree's production under Century's ownership was approximately
119,000 tonnes.

(3)Alcoa holds the remaining 50.3% ownership interest and is the operator. Century’s share of Mt. Holly’s annualized
production capacity is approximately 114,000 tpy.

In February 2009, we curtailed all operations at the Ravenswood facility. We may in the future restart the curtailed

operations upon the realization of several objectives, including an expectation of higher long-term LME prices, a

new power agreement that would provide for flexibility in Ravenswood’s cost structure under adverse industry

conditions or market-based pricing, passage of supporting legislation and a new labor agreement.

The Helguvik project is expected to have a rated production capacity of up to 360,000 tpy. During 2013, project

activity and spending remained at modest levels. We plan to restart major construction activity if we are able to

successfully resolve ongoing discussions with the contracted power suppliers or potentially other power suppliers

for the project. See “Electrical Power Supply Agreements.”

ey

“)

&)

Carbon Anode Facilities:

In addition to our primary aluminum assets, we own or hold stakes in other facilities at which we produce carbon
products for the aluminum smelting process.

o . . Ownership
Facility Location Type Capacity Percentage
.. Vlissingen, the
Century Vlissingen (1) Netherlands Carbon anodes 75,000 tpy 100%
Carbon anode, cathode )
BHH (2) Guangxi Zhuang, China and graphitized 180,000 tpy anode; 20,000 tpy 40%

products cathode/graphitized products

(1)Century Vlissingen restarted production in late 2013. The initial annual anode production capacity is expected to
be 75,000 tonnes with an option to increase production capacity to 150,000 tonnes when we conclude it is feasible

8
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and advantageous to do so.
Guangxi Qianggiang Carbon Co., Ltd. holds the remaining 60% ownership interest and is the operator of
this facility. BHH supplies a portion of the anodes used in our Grundartangi facility.

2)
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Strategic Objectives

Our strategic objective is to maximize the financial returns we generate for our shareholders by: (a) optimizing our
safety and environmental performance; (b) improving our cost structure for our existing assets by managing costs and
improving productivity and efficiency; (c) pursuing upstream investment opportunities in bauxite mining, alumina
refining and the production of other key operating supplies; and (d) expanding our primary aluminum business by
improving and investing in the facilities we currently own as well as constructing, investing in or acquiring additional
capacity.

The following table shows our primary aluminum shipment volumes since 2008.

Recent Developments

Information on our recent developments is available in Item 7, “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” included herein.

Competition

The market for primary aluminum is global, and demand for aluminum varies widely from region to region. We
compete with U.S. and international companies in the aluminum industry primarily in the areas of product portfolio,
price, quality and service. In addition, aluminum competes with materials such as steel, copper, carbon fiber,
composites, plastic and glass, each of which may be substituted for aluminum in certain applications.

The weakening of primary aluminum prices since 2011 caused by, among other factors, high inventories and weak
demand, has increased the pressure on the industry. Outside of China, producers have curtailed unprofitable
production and delayed investment in expansion projects. Primary aluminum production in the United States and
North America in 2013

4

10



Edgar Filing: CENTURY ALUMINUM CO - Form 10-K

decreased approximately 10% and 6%, respectively, from 2012 levels. This pattern is not unique to North America;
similar trends are evident in Europe, Australia and other regions. Demand has begun to increase in the markets in
which we operate; if this trend were to continue, we believe we are well positioned to take advantage of the recent
reductions in regional production.

Our Hawesville plant is located adjacent to its largest customer. This location allows Hawesville to deliver a portion
of its production in molten form, at a cost savings to both parties, providing a competitive advantage over other
potential suppliers. In addition, Hawesville is the largest producer of high purity aluminum in North America.

We believe that the proximity of Iceland to European markets provides a competitive advantage for Nordural. We
believe that this location offers Century logistical benefits and freight savings compared to our competitors outside the
EU. As a member of the European Economic Area, Iceland has duty free access to these European markets.

We produce high-grade billet in the United States at Mt. Holly and Sebree. We receive a significant product premium
above the Midwest Transaction Price (which is LME price plus Midwest delivery premium) for our billet sales. In
addition, the proximity to our customer base in key manufacturing areas in the U.S. provides a competitive advantage
in freight costs over our foreign competitors. For additional information, see Item 1A, “Risk Factors - We may be
unable to continue to compete successfully in the highly competitive markets in which we operate.”

Customer Base

In 2013, we derived approximately 85% of our consolidated sales from our four major customers: Glencore Xstrata

plc (together with its subsidiaries, “Glencore”), Southwire Company (“Southwire”), RTA and BHP Billiton. Our metal
sales agreement with RTA (which had been entered into in connection with our acquisition of Sebree) and our tolling
agreement with BHP Billiton expired at the end of 2013. We have entered into a long-term metal agreement with
Glencore to replace the BHP Billiton tolling agreement in Iceland and intend to sell production previously sold to

RTA directly to Sebree's historical customer base and others. Additional information about the revenues to these
major customers is available in Note 20 Business segments to the consolidated financial statements included

herein. We currently have long-term primary aluminum sales or tolling contracts with Glencore and Southwire. More
information about these contracts is available under “Forward Physical Delivery Agreements” in Note 16 Forward
delivery contracts and financial instruments to the consolidated financial statements included herein.

Financial Information about Segments and Geographic Areas

We operate in one reportable segment, primary aluminum. Additional information about our segment reporting and
certain geographic information is available in Note 20 Business segments to the consolidated financial statements
included herein.

Major primary aluminum metal sales and tolling contracts

Primary Aluminum Sales Contracts

Contract Customer Volume Term Pricing
All primary aluminum
Glencore produced at Grundartangi, Variable, based on LME
. . January 1, 2014 through .
Grundartangi Metal Glencore net of tolling and other sales and European Duty Paid
. December 31, 2017 .
Agreement (1) commitments premium

Southwire Metal Southwire 216 million pounds per yearJanuary 1, 2014 through Variable, based on U.S.
Agreement (2) (high conductivity molten December 31, 2014 Midwest Transaction Price

11
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aluminum)

The Glencore Grundartangi Metal Agreement is for all metal produced at Grundartangi from 2014 through 2017,
(1)less commitments under existing tolling and other sales contracts. Grundartangi currently estimates that it will sell
Glencore approximately 155,000 tonnes of aluminum under this agreement in 2014.

Southwire may, at its option, increase the volume purchased under the agreement by up to four percent by
adjusting their monthly metal commitment.

2)
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Tolling Contracts

Contract Customer Volume Term Pricing

Variable, based on LME and
Glencore Toll Agreement Glencore 90,000 tpy  Through July 31, 2016 European Duty Paid premium

Through December 31, Variable, based on LME and

Glencore Toll Agreement Glencore 40,000 tpy 2014 European Duty Paid premium

Energy, Key Supplies and Raw Materials

We consume the following key supplies, energy and raw materials in the primary aluminum reduction process:

electrical power carbon anodes liquid pitch
alumina cathode blocks calcined petroleum coke
aluminum fluoride natural gas silicon carbide

Electrical power, alumina, carbon anodes and labor are the principal components of cost of goods sold. These
components together represented over 75% of our 2013 cost of goods sold. We have long-term contracts to attempt to
ensure the future availability of many of our cost components. For a description of certain risks related to our raw
material supplies and labor, see Item 1A, “Risk Factors.”

Supply Contracts
Alumina Supply Agreements

A summary of our alumina supply agreements is provided below. Grundartangi receives a portion of its alumina
under alumina supply agreements, but this facility also tolls alumina provided by Glencore into primary aluminum.
During 2013, Grundartangi also tolled approximately 263,000 tonnes of alumina provided by BHP Billiton under a
tolling agreement. With the expiration of the BHP Billiton tolling agreement at the end of 2013, Grundartangi will
shift more production from tolling to direct sales. We have entered into additional alumina supply agreements
sufficient to support the increased direct sales production and the continued expansion of the Grundartangi plant. See
above for more information on the tolling agreements.

Supplier Quantity Term Pricing

Glencore glr)ligzximately 766,000 Through December 31, 2014 Variable, LME-based
Glencore (1) Variable Through December 31, 2017 Variable, LME-based
l\Ioranda Anlumina LLC Approximately 390,000 tpy = Through December 31, 2016 Variable, LME-based
("Noranda")

BHP Billiton Approximately 150,000 tpy = Through December 31, 2015 Variable, based on

published alumina index
Under the terms of this agreement, Glencore will provide alumina supply for all of Century's requirements during

(1)the contract term, net of the other existing contractual commitments set forth above. For 2014, we have agreed to
price half of our requirements under this agreement based on a published alumina index.

13
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Electrical Power Supply Agreements

We use significant amounts of electrical power in the aluminum production process. A summary of our long-term
power supply agreements is provided below.

6

14
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Facility Supplier Term Pricing

Grundartangi

Landsvirkjun

Orkuveita Reykjavikur (“OR”)  Through 2019 - 2036 Variable rate based on the LME

(I)(6) HS Orka hf (“HS™) price for primary aluminum

. . " + Through December 31, Variable rate based on market
Hawesville (2)  Kenergy Corporation ("Kenergy") 2023 prices

Through December 31, Variable rate based on market
Sebree (3) Kenergy 2023 prices
Mt. Holly (4) South Carolina Public Service Through December 31, Fixed price, with fuel cost
' y Authority 2015 adjustment clause

Ravenswood (5) Appalachian Power Company Evergreen Based on published tariff
Helguvik (6) OR Approximately 25 years

ey

2

3)

“)

®)

from the dates of each
phase of power delivery
under the respective power
agreements

Variable rate based on the LME

HS price for primary aluminum

The power delivered to Grundartangi is priced at rates based on the LME price for primary aluminum and is
produced from hydroelectric and geothermal sources.
Effective on August 20, 2013, the Kentucky Public Service Commission (“KPSC”) approved a new power supply
arrangement with Kenergy, a member cooperative of Big Rivers Electric Company (“Big Rivers”), and Big Rivers
for providing market-based power to the Hawesville smelter. Under the arrangement, the power companies
purchase power on the open market and pass it through to Hawesville at Midcontinent Independent System
Operator (“MISO”) pricing plus transmission and other costs incurred by them. In connection with the new power
arrangement, CAKY is also seeking approval from applicable regional transmission organizations and regulatory
bodies regarding grid stability and energy import capability. See Item 7 “Management's Discussion and Analysis of
Financial Condition and Results of Operations - Electrical Power Developments in the U.S. in 2013 and 2014.”
On February 1, 2014, Sebree began taking power under a new market-based power contract, similar to the
agreement we have reached for Hawesville, providing market-based power to the Sebree smelter. Under the
arrangement, Kenergy and Big Rivers purchase power on the open market and pass it through to Sebree at
MISO pricing plus transmission and other costs incurred by them. See Item 7 “Management's Discussion
and Analysis of Financial Condition and Results of Operations - Electrical Power Developments in the U.S.
in 2013 and 2014.”
Effective June 1, 2012, Mt. Holly and South Carolina Public Service Authority (“Santee Cooper”’) amended the terms
of Mt. Holly's power agreement in order to allow Mt. Holly to receive all or a portion of Mt. Holly's supplemental
power requirements from an off-system natural gas-fired power generation facility (the “off-system facility”). The
energy charge for supplemental power from the off-system facility is based, among other factors, on the cost of
natural gas rather than Santee Cooper's system average fuel costs, which are primarily coal-based. The
amendments to the power agreement may provide a benefit to Mt. Holly provided that natural gas costs remain
below Santee Cooper's system average fuel costs. The amended power agreement provides that Mt. Holly may
continue to receive its supplemental power requirements from the off-system facility through December 31, 2015.
We are currently in discussions with Santee Cooper and other parties regarding power arrangements for Mt. Holly
following December 31, 2015. The deadline to give notice to reduce the contract demand to zero effective
December 31, 2015 is June 30, 2014. Mt. Holly must give notice by that date to avoid any further costs if the
parties do not agree to a new contract.
All operations at the Ravenswood facility are presently curtailed. Appalachian Power Company (“APCo”) supplies
all of Ravenswood’s power requirements. Ravenswood currently purchases a limited amount of power under the
APCo Agreement as necessary to maintain its Ravenswood smelter. Power is supplied under the APCo Agreement

15
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at prices set forth in published tariffs (which are subject to change), with certain adjustments.

In April 2013, Grundartangi received a ruling in an arbitration case holding that Grundartangi is restricted from
reducing power under its existing power contracts in order to take power under the Helguvik power purchase
agreement with OR. Grundartangi remains entitled to take power under the Helguvik power purchase agreement to
the extent that its power needs exceed the amount of power provided under its existing power contracts. See Note
15 Commitments and contingencies to the consolidated financial statements included herein for additional
information concerning this matter.

See “Item 1A, “Risk Factors — If we are unable to procure a reliable source of power, the Helguvik project may not be
feasible.”

(6)

7
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Labor Agreements

Our labor costs at Hawesville, Sebree and Ravenswood are subject to the terms of labor contracts with the United
Steel, Paper and Forestry, Rubber, Manufacturing, Energy, Allied Industrial and Service Workers International Union
(“USWA?”), which generally have provisions for annual fixed increases in hourly wages and benefits adjustments. The
five labor unions represented at Grundartangi operate under a labor contract that establishes wages and work rules for
covered employees. The employees at Vlissingen are represented by the Federation for the Metal and Electrical
Industry (“FME”), which negotiates working conditions with trade unions on behalf of its members. The employees at
Mt. Holly are employed by Alcoa and are not represented by a labor union. A summary of key labor agreements is
provided below.

Facility Organization Term

Grundartangi Icelandic labor unions Through December 31, 2014
Hawesville USWA Through March 31, 2015
Sebree USWA Through October 28, 2014
Vlissingen FME Through May 1, 2015
Ravenswood USWA Expired August 31, 2010
Pricing

Generally, we price our products at a “market” price, in which the customer pays a regional delivery premium over the
LME price, plus any value-added product premiums. Our operating results are highly sensitive to changes in the LME
price of primary aluminum and the value of regional delivery and product premiums, as well as the cost of electrical
power, raw materials and other operating supplies used in production. As a result, from time to time, we assess the
appropriateness of mitigating the effects of fluctuations in these items through the use of various fixed-price
commitments and financial instruments. We purchase most of our alumina for all of our facilities and electrical power
at Grundartangi at prices indexed to the price of primary aluminum; this mechanism provides a “natural hedge” in the
pricing of some of our largest production costs. Hawesville and Sebree have recently shifted to market-based power
arrangements and, thus, are subject to significant volatility in their power costs for a variety of reasons beyond our
control. We may enter into forward contracts or other hedging arrangements to mitigate our electrical power price
risk, but did not hold any such contracts as of December 31, 2013.

Primary Aluminum Facilities
Grundartangi

The Grundartangi facility, located in Grundartangi, Iceland, is owned and operated by Nordural Grundartangi

ehf. Grundartangi is our most modern and lowest cost facility. Operations began in 1998 and production capacity has
expanded to its current annualized production capacity of approximately 294,000 tpy. Through 2013, Grundartangi
has achieved a production capacity increase of approximately 10,000 tpy as a result of an ongoing $65 million 40,000
tpy expansion project which is expected to be completed in 2016.

Grundartangi operates under various long-term permits and agreements with the Government of Iceland, local
municipalities, and Faxafloahafnir sf (which operates the harbor at Grundartangi and is jointly owned by several
municipalities). These agreements include: (a) an investment agreement that establishes Grundartangi's tax status and
the Government's obligations to grant certain permits; (b) a reduction plant site agreement by which Grundartangi
leases the property; and (c) a harbor agreement by which Grundartangi is granted access to the port at Grundartangi
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through 2020, subject to renewal at its option. Grundartangi is currently in the process of expanding its operating
permit for aluminum production. The current operating permit is for 300,000 tpy and is valid until June 2020.

Tolling Agreements. Grundartangi has long-term tolling agreements with Glencore for approximately half of its
expected production capacity. Under these agreements, Glencore provides Grundartangi alumina and receives
primary aluminum in return for tolling fees that are based on the price of primary aluminum. See Note 16 Forward
delivery contracts and financial instruments to the consolidated financial statements included herein for more
information about these agreements.
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Direct Sales. In 2013, Grundartangi sold approximately 13,000 tonnes of primary aluminum outside of the tolling
agreements, using alumina purchased under an alumina supply agreement with Glencore. With the expiration of the
BHP Billiton tolling agreement at the end of 2013, Grundartangi has entered into a new direct sales agreement with
Glencore described under “Metal Sales Agreement” below.

Metal Sales Agreement. In 2013, Grundartangi entered into a new agreement to sell to Glencore all primary aluminum
produced at Grundartangi from 2014 through 2017 at market prices, less commitments under existing tolling and other
sales contracts (the “Glencore Grundartangi Metal Agreement”). Grundartangi currently estimates that it will sell to
Glencore approximately 155,000 tonnes of aluminum under this agreement in 2014. More information on the
Glencore Grundartangi Metal Agreement is available under “Primary Aluminum Sales Contracts” in Note 16 Forward
delivery contracts and financial instruments to the consolidated financial statements included herein.

Power. See “Supply Contracts - Electrical Power Supply Agreements” above for additional information.

Employees. Our employees at Grundartangi are represented by five labor unions that operate under a labor contract
that expires on December 31, 2014. See “Supply Contracts - Labor Agreements” above.

Hawesville

Hawesville is owned and operated by CAKY. Hawesville is located adjacent to the Ohio River near Hawesville,
Kentucky and began operations in 1970. Hawesville has five reduction potlines with an annualized production
capacity of approximately 250,000 tonnes.

Hawesville is the largest producer of high purity primary aluminum in North America. Four of Hawesville's five
potlines are specially configured and operated to produce high purity primary aluminum. The average purity level of
primary aluminum produced by these potlines is 99.9%, compared to standard-purity aluminum which is
approximately 99.7%. High purity primary aluminum is sold at a significant premium to standard-purity

aluminum. Hawesville’s specially configured facility is also capable of providing high-conductivity metal used in
electrical wire and cable products as well as for certain aerospace applications.

Metal Sales Agreement. We had a contract to sell to Glencore all primary aluminum we produce in the U.S., less
existing commitments and high purity sales, at variable pricing determined by reference to the LME price for primary
aluminum, plus the Midwest Premium (the “Midwest Transaction Price”) through December 31, 2013 (the “Glencore
Sweep Agreement”). Hawesville has an aluminum sales contract with Southwire (the “Southwire Metal Agreement”) to
sell molten aluminum to Southwire. The Southwire Metal Agreement extends through December 2014. The price for
aluminum delivered to Southwire is variable and is determined by reference to the Midwest Transaction Price and
additional product premiums. Under the contract, Hawesville supplies approximately 216 million pounds
(approximately 98,000 tonnes) of primarily high-conductivity molten aluminum annually to Southwire’s adjacent wire
and cable manufacturing facility, with an option for Southwire to purchase an additional 4%. More information on the
Southwire Metal Agreement is available under “Primary Aluminum Sales Contracts” in Note 16 Forward delivery
contracts and financial instruments to the consolidated financial statements included herein.

Alumina. Hawesville receives its alumina supply from Noranda and Glencore under long-term alumina purchase
agreements.

Power. See “Supply Contracts - Electrical Power Supply Agreements” above for additional information.
Employees. The bargaining unit employees at Hawesville are represented by the USWA. The collective bargaining

agreement, which covers all of the represented hourly employees at Hawesville, expires in March 2015.
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CAKY has issued a conditional notice to the employees at the Hawesville smelter of its intent to curtail all plant
operations if certain approvals related to the market-based power arrangements are not received. The conditional
notice was made on April 16, 2013 pursuant to the federal Worker Adjustment and Retraining Notification Act
(“WARN”). The WARN notice has been extended through March 31, 2014.
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Sebree

Sebree is owned and operated by Century Sebree. Sebree is located adjacent to the Green River near Robards,
Kentucky and began operations in 1973. Sebree has three reduction potlines that have an annualized production
capacity of 205,000 tonnes.

Sebree casts molten aluminum from the potlines into two primary products, billet and sow. Approximately one-half of
Sebree's production is cast into billet. Billet is a value-added primary aluminum product and is sold at a premium to
SOwW.

Metal Sales Agreement. In connection with the acquisition of Sebree in June 2013, Sebree agreed to sell all of its
primary aluminum production for the remainder of 2013 to RTA (the “Sebree Metal Agreement”). Following the
expiration of the Sebree Metal Agreement at the end of 2013, Sebree intends to sell its production directly to its
traditional customer base as well as other customers.

Alumina. After the acquisition of Sebree in June 2013, Sebree continued to purchase alumina from RTA through
October 31, 2013. Thereafter and in 2014, Sebree did and will receive its alumina supply from Glencore under a
long-term alumina purchase agreement.

Power. See “Supply Contracts - Electrical Power Supply Agreements” above for additional information.

Employees. The bargaining unit employees at Sebree are represented by the USWA. The collective bargaining
agreement, which covers all of the represented hourly employees at Sebree, expires on October 28, 2014.

Mt. Holly

Mt. Holly, located in Mt. Holly, South Carolina, was built in 1980 and is the most recently constructed aluminum
reduction facility in the United States. The facility consists of two potlines with an annualized production capacity of
229,000 tpy and casting equipment used to cast molten aluminum into standard-grade ingot, extrusion billet and other
value-added primary aluminum products. Value-added primary aluminum products are sold at a premium to
standard-grade primary aluminum. Our 49.7% interest represents approximately 114,000 tpy of the facility’s
annualized production capacity.

Our interest in Mt. Holly is held through Berkeley. Under the Mt. Holly ownership structure, we hold an undivided
49.7% interest in the property, plant and equipment comprising the aluminum reduction operations at Mt. Holly and
an equivalent share in the general partnership responsible for the operation and maintenance of the facility. Alcoa
owns the remaining 50.3% interest in Mt. Holly and an equivalent share of the operating partnership. Under the terms
of the operating partnership, Alcoa is responsible for operating and maintaining the facility. Each owner supplies its
own alumina for conversion to primary aluminum and is responsible for its proportionate share of operational and
maintenance costs.

Metal Sales Agreements. We had a contract to sell to Glencore 20,400 tpy of primary aluminum through December
31, 2013, produced at Mt. Holly or Hawesville, at a price determined by reference to the Midwest Transaction Price,

subject to an agreed cap and floor as applied to the U.S. Midwest Premium (the “Glencore Metal Agreement”).

Alumina. Substantially all of our alumina requirements for Mt. Holly are provided by Glencore under agreements that
extend through 2017. The pricing for alumina under our contracts with Glencore is variable and based on the LME
price for primary aluminum.

Power. See “Supply Contracts - Electrical Power Supply Agreements” above for additional information.
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Employees. The employees at Mt. Holly are employed by Alcoa and are not represented by a labor union.
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Ravenswood

The Ravenswood facility is owned and operated by CAWYV. Built in 1957, Ravenswood has four potlines with a rated
production capacity of 170,000 tpy. The facility is located adjacent to the Ohio River near Ravenswood, West
Virginia.

In February 2009, we conducted an orderly curtailment of the plant operations at Ravenswood. We may restart the
curtailed operations upon the realization of several objectives, including an expectation of higher long-term LME
prices,

a new power agreement that would provide for flexibility in Ravenswood’s cost structure under adverse industry
conditions or market-based pricing, passage of supporting legislation and a new labor agreement.

Legislation has been passed in West Virginia that gives us the ability to enter into discussions with the public service
commission and other applicable entities in regard to an enabling power contract for the curtailed plant. We have
engaged in discussions with APCo and other stakeholders. Until those discussions have progressed further it is not
possible to predict when or if a restart of the plant might occur.

Power. See “Supply Contracts - Electrical Power Supply Agreements” above for additional information.

Employees. The bargaining unit employees at Ravenswood represented by the USWA were under a labor agreement
that expired in August 2010.

Helguvik project

The Helguvik project site is located approximately 30 miles from the city of Reykjavik, Iceland and is owned and
would be operated through Nordural Helguvik ehf.

We commenced construction of the Helguvik project in June 2008. We significantly reduced construction activity and
spending on the project in late 2008 in response to the global financial crisis and deterioration of Icelandic economic
and political conditions, including the financial condition of our contracted power suppliers. Construction activity and
spending on the project remain significantly curtailed pending confirmation from the contracted power suppliers or
potentially other power suppliers that they will be able to deliver the required power per an agreed schedule. See
“Supply Contracts — Electrical Power Supply Agreements.” We are working to complete the activities required for a full
restart of construction activity at Helguvik as soon as we have resolution of the power supply issues. Capitalized costs
for the project through December 31, 2013 were approximately $149 million, with approximately $3 million incurred
during 2013. See Item 1A, “Risk Factors — Construction at our Helguvik smelter site has been significantly

curtailed. Substantial delay in the completion of this project may increase its cost, subject us to losses and impose
other risks to completion that are not foreseeable at this time” and “If we are unable to procure a reliable source of
power, the Helguvik project may not be feasible.”

Power. See “Supply Contracts - Electrical Power Supply Agreements” above for additional information.

Helguvik Investment Agreement. Nordural Helguvik ehf and the Government of Iceland entered into an Investment
Agreement for Helguvik in August 2009. The Helguvik Investment Agreement and associated Enabling Act, governs,
among other things, the fiscal regime associated with the project and includes a commitment by the Government of
Iceland to assist us in obtaining necessary regulatory approvals for completion of the Helguvik project.

Environmental Impact Assessment and Operating License. Nordural Helguvik ehf has received a positive opinion

from the Icelandic Planning Agency on the Environmental Impact Assessment for the proposed Helguvik smelter as
well as an Operating License enabling production of up 250,000 tpy.
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Transmission Agreement. Nordural Helguvik ehf has entered into a transmission agreement with Landsnet hf
(“Landsnet”) to provide an electrical power transmission system to the Helguvik project. Landsnet is the company
responsible for operating and managing Iceland’s transmission system. As a result of delays in construction of the
Helguvik project, the parties are currently in discussions with respect to the timeline for construction of the
transmission system.

Other agreements. We have also entered into a site and harbor agreement, as well as technology and equipment
supply agreements with respect to the Helguvik project.

11
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Carbon Products Facilities
Century Vlissingen

In June 2012, Century Vlissingen purchased substantially all of the assets of the idled former Zeeland Aluminum
Company (“Zalco”) anode production facility located in Vlissingen, the Netherlands. In connection with the purchase,
we entered into a ground lease with respect to the facility that is renewable at our option.

The anode production facility, which was curtailed by Zalco in December 2011, required a significant capital
investment to comply with environmental regulations and optimize anode production for our customers, including
Grundartangi and potentially the planned Helguvik smelter.

Century Vlissingen restarted production in late 2013. The initial annual anode production capacity is expected to be
75,000 tonnes with an option to increase production capacity to 150,000 tonnes when we conclude it is feasible and
advantageous to do so.

Baise Haohai Carbon Company, Ltd.

We have a joint venture agreement in which we hold a 40% stake in BHH, a carbon anode and cathode facility located
in the Guangxi Zhuang Autonomous Region of south China. The BHH facility has an anode production capacity of
180,000 tpy and a cathode baking and graphitization capacity of 20,000 tpy. The facility began operations in 2008.

Our investment in the joint venture is accounted for using the equity method of accounting with results of operations
reported on a one-quarter lag.

Anode agreement. BHH provides anodes to Grundartangi under a long-term agreement through 2014, renewable
through December 31, 2017.

Environmental Matters

We are subject to various environmental laws and regulations both in the U.S. and in other countries. We have spent,
and expect to spend, significant amounts for compliance with those laws and regulations. In addition, some of our
past manufacturing activities have resulted in environmental consequences that require remedial measures. Under
certain environmental laws, which may impose liability regardless of fault, we may be liable for the costs of
remediation of contaminated property, including our current and formerly owned or operated properties or adjacent
areas, or for the amelioration of damage to natural resources. We believe, based on currently available information,
that our current environmental liabilities are not likely to have a material adverse effect on Century. However, we
cannot predict the requirements of future environmental laws and future requirements at current or formerly owned or
operated properties or adjacent areas or the outcome of certain existing litigation to which we are a party. Such future
requirements or events may result in unanticipated costs or liabilities that may have a material adverse effect on our
financial condition, results of operations or liquidity. More information concerning our environmental contingencies
can be found in Note 15 Commitments and contingencies to the consolidated financial statements included herein.

Intellectual Property

We own or have rights to use a number of intellectual property rights relating to various aspects of our operations. We
do not consider our business to be materially dependent on any of these intellectual property rights.

Employees
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As of December 31, 2013, we have approximately 1,800 employees.
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Our Executive Officers

Executive officers are appointed by and serve at the discretion of the Board of Directors. The following table details
certain information about our executive officers as of February 28, 2014.

Name Age  Position and Duration

Michael A. Bless 48 President and Chief Executive Officer since November 2011. Executive Vice
President and Chief Financial Officer from January 2006 to October 2011.
Executive Vice President, General Counsel and Secretary since February

Jesse E. Gary 34 2013. Associate General Counsel and Assistant Secretary from June 2010 to

January 2013. Associate General Counsel from February 2010 to May 2010.

Senior Vice President, Finance and Treasurer since January 2013. Vice President

and Treasurer from February 2007 to December 2012. Treasurer since June 2006.

Michelle M. Harrison 38 Assistant Treasurer from November 2005 to June 2006. Corporate Financial
Analyst from May 2000 to October 2005.
John E. Hoerner 56 Vice President — North America Operations since September 2011.

Prior to joining Century, Mr. Gary practiced law at Wachtell, Lipton, Rosen & Katz from July 2007 to January 2010.

Prior to joining Century, Mr. Hoerner served as General Director of Finished Production for the Western Division of
RUSAL from 2010 to August 2011 and Managing Director of Kubikenborg Aluminium in Sundsvall, Sweden (Kubal)
from 2003 through 2010.

Mr. Bless and Ms. Harrison joined Century in 2006 and 2000, respectively. Their respective biographical information
is set forth in the table above.

Disclosure Pursuant to Section 219 of the Iran Threat Reduction and Syria Human Rights Act

Section 219 of the Iran Threat Reduction and Syria Human Rights Act of 2012 (“ITRA”), effective August 10, 2012,
added a new subsection (r) to Section 13 of the Exchange Act, which requires issuers that file periodic reports with the
SEC to disclose in their annual and quarterly reports whether, during the reporting period, they or any of their
“affiliates” (as defined in Rule 12b-2 under the Exchange Act) have knowingly engaged in specified activities or
transactions relating to Iran, including activities not prohibited by U.S. law and conducted outside the U.S. by
non-U.S. affiliates in compliance with applicable laws. Issuers must also file a notice with the SEC if any disclosable
activity under ITRA has been included in an annual or quarterly report.

Because the SEC defines the term “affiliate” broadly, our largest stockholder may be considered an affiliate of the
Company despite the fact that the Company has no control over its actions or the actions of its affiliates. As such,
pursuant to Section 13(r)(1)(D)(iii) of the Exchange Act, the Company hereby discloses the following information
provided by our largest stockholder regarding transactions or dealings with entities controlled by the Government of
Iran (“GOI”):

During 2013 as previously reported, non-U.S. affiliates of the largest stockholder of the Company (“non-U.S.
Stockholder Affiliates”) entered into sales contracts for agricultural products as well as sale and purchase contracts for
metal oxides and metals with Iranian entities wholly or majority owned by the GOI. All contracts were conducted in
compliance with applicable sanction laws and, where required, with the necessary prior approvals by the relevant
governmental authorities.

The gross revenue of the non-U.S Stockholder Affiliates related to these contracts did not exceed the value of $163.4
million for the twelve months ended December 31, 2013. This figure includes the gross revenue of goods sold in 2013
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but purchased in previous years. The non-U.S. Stockholder Affiliates do not allocate net profit on a
country-by-country or activity-by-activity basis, but estimate the net profit attributable to the contracts with the GOI
would not exceed a small fraction of the gross revenue from such contracts. It is not possible to determine accurately
the precise net profit attributable to these contracts.

These contracts disclosed above do not violate applicable sanctions laws administered by the U.S. Department of the
Treasury, Office of Foreign Assets Control, and are not the subject of any enforcement action under Iran sanction
laws.
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In compliance with applicable economic sanctions and in conformity with U.S. secondary sanctions, the non-U.S.
Stockholder Affiliates expect to continue to engage in similar activities in the future relating to agricultural products.
Century and its global subsidiaries had no transactions or activities requiring disclosure under ITRA, nor were we
involved in the transactions described in this section. As of the date of this report, the Company is not aware of any
other activity, transaction or dealing by it or any of its affiliates during the twelve months ended December 31, 2013
that requires disclosure in this report under Section 13(r) of the Exchange Act.

Item 1A. Risk Factors

The following describes certain of the risks and uncertainties we face that could cause our future results to differ
materially from our current results and from those anticipated in our forward-looking statements. These risk factors
should be considered together with the other risks and uncertainties described in Item 7, “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” and elsewhere herein. This list of significant risk factors is
not all-inclusive or necessarily in order of importance.

The cyclical nature of the aluminum industry causes variability in our earnings and cash flows.

Our operating results depend on the market for primary aluminum, which is a highly cyclical commodity with prices
that are affected by global demand and supply, political and economic conditions and other related factors. For
example, aluminum warehouse inventory levels remain at very high levels, which may cause primary aluminum prices
and regional delivery premiums to fall as such inventory enters the market. Historically, aluminum prices have been
volatile, and we expect such volatility to continue. The cash aluminum price, as quoted on the LME, averaged
approximately $1,846 per tonne in 2013; this level is below the average price of approximately $2,019 per tonne for
the previous five years. The LME cash aluminum price on February 28, 2014 was $1,724 per tonne.

Declines in primary aluminum prices have a negative impact on our earnings and cash flows. Although Midwest and
European Duty Paid premiums reached levels substantially higher than historical averages in 2014, we expect these
premiums to decrease, which would have a negative impact on our results of operations. If the price we realize for our
products falls below our cost of production, we may choose or be forced to curtail all or a portion of our operations or
otherwise restructure our operations. There can be no assurance that we will be able to take actions necessary to
curtail or otherwise restructure our operations, if these steps are required. Future downturns in aluminum prices (and
regional delivery and other premiums) may significantly reduce the amount of cash available to meet our obligations
and fund our long-term business strategies and could have a material adverse effect on our business, financial position,
results of operations and liquidity.

Disruptions to, or changes in the terms of, our raw material and electricity supply arrangements could increase our
production costs.

Our business depends upon the adequate supply of alumina, electricity, aluminum fluoride, calcined petroleum coke,
pitch, finished carbon anodes and cathodes and other materials at competitive prices. Disruptions to the supply of
these production inputs could occur for a variety of reasons, including disruptions of production at a particular
supplier’s facility or power plant. For some of these production inputs, such as power and anode supply, we rely on a
limited number of suppliers. Many of our supply agreements are short term or expire in the next few years. We can
provide no assurance that we will be able to renew such agreements at commercially favorable terms, if at all.

Any supply disruption may require us to purchase these products on less favorable terms than under our current

agreements due to the limited number of suppliers of these products or other market conditions. In some instances, we
may be unable to secure alternative supply of these resources. In addition, we may not be able to obtain alumina or
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power in the future at prices that are based on the LME. Because we sell our products based on the LME price for
primary aluminum, we would not be able to pass on any increased costs of raw material that are not linked to the LME
price to our customers. A disruption in our materials or electricity supply may adversely affect our operating results if
we are unable to secure alternate supplies of materials or electrical power at comparable prices.
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Certain of our alumina and electricity supply contracts contain “take-or-pay” obligations.

We have obligations under certain contracts to take-or-pay for specified quantities of alumina and electricity over the
term of those contracts regardless of our operating requirements. Our financial position and results of operations may
therefore be adversely affected by the market price for alumina and electric power even if we were to curtail
unprofitable production capacity (or delay construction of new capacity) as we will continue to incur costs under these
contracts to meet or settle our contractual take-or-pay obligations. If we were unable to use such electrical power or
raw materials in our operations or sell them at prices consistent with or greater than our contract costs, we could incur
significant losses under these contracts. In addition, these commitments may also limit our ability to take advantage
of favorable changes in the market prices for electricity or raw materials and may have a material adverse effect on
our business, financial position, results of operations and liquidity.

Losses caused by disruptions in our supply of power would adversely affect our operations.

We use large amounts of electricity to produce primary aluminum. Any loss of power which reduces the amperage to
our equipment or causes an equipment shutdown would result in a reduction in the volume of molten aluminum
produced, and prolonged losses of power may result in the hardening or “freezing” of molten aluminum in the pots
where it is produced, which could require an expensive and time consuming restart process. Disruptions in the supply
of electrical power to our facilities can be caused by a number of circumstances, including unusually high demand,
blackouts, equipment or transformer failure, human error, malicious acts, natural disasters or other catastrophic
events. Our movement toward market-based power supply arrangements has further increased the risk that
disruptions in the supply of electrical power to our domestic operations could occur. Under these arrangements we
have greater exposure to transmission line outages, problems with grid stability and limitations on energy import
capability. An alternative supply of power in the event of a disruption may not be feasible. If a disruption in the
supply of electrical power at one of our facilities were to occur, we may lose production for a prolonged period of
time, experience pot instability that could decrease levels of productivity and incur significant losses. Such a condition
may also force a curtailment of all or part of the production at any of these facilities and could have a material adverse
effect on our business, financial position, results of operations and liquidity.

We operate our plants at close to peak amperage. Accordingly, even partial failures of high voltage equipment could
affect our production. We maintain property and business interruption insurance to mitigate losses resulting from
catastrophic events, but are required to pay significant amounts under the deductible provisions of those insurance
policies. In addition, the coverage under those policies may not be sufficient to cover all losses, or may not cover
certain events. Certain of our insurance policies do not cover any losses that may be incurred if our suppliers are
unable to provide power during periods of unusually high demand. Certain losses or prolonged interruptions in our
operations may trigger a default under certain of our outstanding indebtedness and could have a material adverse
effect on our business, financial position, results of operations and liquidity.

Increases in energy costs adversely affect our business.

Electricity represents our single largest operating cost. As a result, the availability of electricity at economic prices is
critical to the profitability of our operations. We have finalized a new market-based electricity arrangement for each of
Hawesville and Sebree. Market-based electricity contracts expose us to market price volatility and fluctuations. In
addition, we do not have experience purchasing electricity on the open market or otherwise managing market-based
electricity arrangements. Our movement toward market-based power supply arrangements, therefore, has increased
our electrical power price risk for our domestic operations. There can be no assurance that such market-based power
supply arrangements will result in lower electricity costs. Electrical power prices have fluctuated significantly in
recent years (for instance, as a result of extreme weather conditions), without any direct relationship to the price of
aluminum. Market fluctuations that lead to increased electricity and energy prices could have a material adverse effect
on our business, financial position, results of operations and liquidity.
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A significant portion of the electrical power supplied to Mt. Holly is produced by natural gas. An increase in the price
of natural gas would also increase the price that Mt. Holly pays for electricity. The Mt. Holly power contract also has
take-or-pay type provisions, so our financial position, results of operations and cash flows of Mt. Holly and Century
may be adversely affected by the price for electrical power even if we curtail unprofitable production capacity at this
facility. Significant increases in electricity costs at any of our operations may have a material adverse effect on our
business, financial position, results of operations and liquidity.
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If we are unable to successfully finalize regulatory and transmission issues relating to our new power arrangement at
our Hawesville smelter, we would likely have to curtail this facility.

Effective August 20, 2013, the KPSC approved a new power supply arrangement for Hawesville with Kenergy and
Big Rivers that allows the power companies to purchase power on the open market and pass it through to Hawesville
at MISO pricing plus transmission and other costs incurred by them. However, there are still significant regulatory and
transmission issues that remain unresolved with respect to the new power supply arrangement at Hawesville. We must
also incur substantial capital expenditures at Hawesville in order to successfully implement this new power supply
arrangement. If we are unable to successfully resolve the regulatory and transmission issues, or fund the necessary
capital expenditures, then the Hawesville smelter would likely have to be curtailed. A curtailment of the Hawesville
plant would impose various costs on us that could have a material adverse effect on our business, financial position,
results of operations and liquidity.

In addition, uncertainty regarding the future operation of this smelter may damage our relationships with our
customers, suppliers, employees and other stakeholders, whether or not this plant is ultimately curtailed. For example,
on April 16, 2013, we issued a conditional WARN notice to our employees in Hawesville that has been extended
through March 31, 2014 given the potential plant closure. We may also need to take actions to terminate other
customer and supply contracts or curtail individual potlines well in advance of any plant closure. Customers and
suppliers may also become unwilling to renew existing contracts or enter into new contracts with us. It may also
become more difficult to attract and retain employees. Such actions and events could have a material adverse effect on
our business, financial position, results of operations and liquidity.

Curtailment of unprofitable aluminum production at our U.S. facilities could have a material adverse effect on our
business, financial position, results of operations and liquidity.

Curtailing unprofitable production to reduce our operating costs requires us to incur substantial expense, both at the
time of the curtailment and on an ongoing basis. Our facilities are subject to contractual and other fixed costs that
continue even if we curtail operations at these facilities. These costs reduce the cost saving advantages of curtailing
unprofitable aluminum production.

If we are unable to realize the intended effects of any production curtailment, including at our currently curtailed
Ravenswood facility, or if any production curtailment or other restructuring does not achieve sufficient reduction in
operating expenses, we may have to seek bankruptcy protection for some or all of our U.S. subsidiaries; we could also
be forced to divest some or all of these subsidiaries. If we were to seek bankruptcy protection for any of these
subsidiaries, we would face additional risks. Such action could cause concern among our customers and suppliers,
distract our management and our other employees and subject us to increased risks of lawsuits. Other negative
consequences could include negative publicity, which could have an impact on the trading price of our securities and
affect our ability to raise capital in the future.

Any curtailments of our U.S. operations, or actions taken to seek bankruptcy protection or divest some or all of our
U.S. subsidiaries, could have a material adverse effect on our business, financial position, results of operations and
liquidity.

International operations expose us to political, regulatory, currency and other related risks.

We receive a significant portion of our revenues from our international operations, primarily in Iceland. These
operations expose us to risks, including unexpected changes in foreign laws and regulations, political and economic
instability, challenges in managing foreign operations, increased costs to adapt our systems and practices to those used
in foreign countries, taxes, export duties, currency restrictions and exchange, tariffs and other trade barriers, and the
burdens of complying with a wide variety of foreign laws and regulations. Changes in foreign laws and regulations
are generally beyond our ability to control, influence or predict and future adverse changes in these laws could have a
material adverse effect on our business, financial position, results of operations and liquidity.

Our international operations are also exposed to risks related to the challenges in obtaining permits necessary to run
them. For example, the Grundartangi expansion program is subject to the receipt of an operating permit from

33



Edgar Filing: CENTURY ALUMINUM CO - Form 10-K

Icelandic regulators. If we are unable to obtain this permit, we will not be permitted to produce more than 300,000 tpy
of primary aluminum at Grundartangi and we will only realize a partial return on our significant investment in the
Grundartangi expansion.
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In addition, we may be exposed to fluctuations in currency exchange rates. As a result, an increase in the value of
foreign currencies relative to the U.S. dollar could increase our operating expenses which are denominated and
payable in those currencies. As we continue to explore other opportunities outside the U.S., including the expansion
program at Grundartangi, the Helguvik project and the restart of Vlissingen, our currency risk with respect to the
Icelandic krona (“ISK”), the euro and other foreign currencies will significantly increase.

If economic, financial and political conditions in Iceland were to deteriorate our financial position and results of
operations could be adversely impacted.

Iceland is important to our business. Disruptions in Iceland’s economic, financial and political systems have decreased
the stability of Iceland’s economy and financial markets and made cash management activities in Iceland more
challenging. For example, the Icelandic government and the Central Bank of Iceland are restricting the transfer of
funds into and outside of Iceland. While we are currently exempt from these foreign currency rules, we cannot control
further actions by the Central Bank of Iceland which might restrict our ability to transfer funds through the Icelandic
banking system and outside of Iceland. While we currently maintain essentially all of our Icelandic operating funds in
accounts outside of Iceland, and are receiving substantially all of our customer payments in such accounts, a portion
of our funds remain in the Icelandic banks to meet local working capital requirements. In addition, as payables
become due in Iceland, we must transfer funds through the Icelandic banking system. If economic, financial or
political conditions in Iceland deteriorate, or if counterparties and lenders become unwilling to engage in normal
banking relations with and within Iceland, our ability to operate our Grundartangi smelter, including paying vendors,
processing payroll and receiving payments, as well as our ability to complete the Helguvik project, could be adversely
impacted, any of which could have a material adverse effect on our business, financial position, results of operations
and liquidity.

New LME warehousing rules could cause aluminum prices to decrease.

The LME has announced new rules scheduled to take effect on April 1, 2014 that will require LME warehouses, under
certain conditions, to deliver out more aluminum than they take in. These or other new rules could cause an increase
in the supply of aluminum to enter the physical market and may cause regional delivery premiums and LME
aluminum prices to fall. Declines in aluminum prices and regional delivery premiums reduce our earnings and cash
flows. Downturns in regional delivery premiums and aluminum prices may significantly reduce the amount of cash
available to meet our obligations and fund our long-term business strategies and could have a material adverse effect
on our business, financial position, results of operations and liquidity.

We require substantial resources to pay our operating expenses and fund our capital expenditures.

We require substantial resources to pay our operating expenses and fund our capital expenditures, including
construction at our Helguvik project, the expansion programs at our Grundartangi smelter, the restart of Vlissingen
and to implement the new power supply arrangement at Hawesville. In addition, if we were to resume operations at
our Ravenswood smelter, we would incur substantial capital expenditures, working capital funding and operating
expenses. If we are unable to generate funds from our operations to pay our operating expenses and fund our capital
expenditures and other obligations, our ability to continue to meet these cash requirements in the future could require
substantial liquidity and access to sources of funds, including from capital and credit markets.

If funding is not available when needed, or is available only on unacceptable terms, we may be unable to respond to
competitive pressures, take advantage of market opportunities or fund operations, capital expenditure or other
obligations, any of which could have a material adverse effect on our business, financial position, results of operations
and liquidity.
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Construction at our Helguvik smelter site has been significantly curtailed. Substantial delay in the completion of, or
failure to complete, this project may increase its cost, subject us to losses and impose other risks to completion that are
not foreseeable at this time.

Nordural Helguvik ehf, our indirect, wholly owned subsidiary, has significantly curtailed construction activity and
spending at our Helguvik project in response to ongoing negotiations with the power companies contracted to provide
power to the Helguvik project. See “If we are unable to procure a reliable source of power, the Helguvik project may
not be feasible,” and “If economic, financial and political conditions in Iceland were to deteriorate, our financial position
and results of operations could be adversely impacted.” Nordural Helguvik cannot be certain when or if it will restart
major construction and engineering activities or ultimately complete the Helguvik project or, if completed, that the
Helguvik smelter would operate in a profitable manner. We will not realize any return on our significant investment

in the Helguvik project until we are able to
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commence Helguvik operations in a profitable manner. If we fail to achieve operations at Helguvik, we may have to
recognize a loss on our investment, which would have a material adverse impact on our earnings.

Many of the contractual arrangements related to the Helguvik project have time periods for performance. The delay in
restarting major construction and completing the Helguvik project has caused Nordural Helguvik to renegotiate and
extend, or undertake to renegotiate and extend, existing contractual commitments, including with respect to power,
transmission, technology, equipment and construction. There can be no assurance that the contractual arrangements
and conditions, including extensions, necessary to proceed with construction of the Helguvik project will be obtained
or satisfied on a timely basis or at all. In addition, such approvals or extensions may be subject to conditions that are
unfavorable or make the project impracticable or less attractive from a financial standpoint. We may also become
liable to some of our suppliers for damages relating to delays in the project.

Even if we were to receive the necessary approvals and extensions on terms that we determine are acceptable, the
construction of this project is a complex undertaking. There can be no assurance that we will be able to complete the
project within our projected budget and schedule. To successfully execute this project, in addition to procuring a
reliable source of power, we would need to arrange additional financing and secure a supply of necessary raw
materials. Furthermore, unforeseen technical difficulties could increase the cost of the project, delay the project or
render the project infeasible.

We intend to finance our future capital expenditures from available cash, cash flow from operations and accessing
capital markets. We may be unable to raise additional capital, or do so on attractive terms, due to a number of factors,
including a lack of demand, poor economic conditions, interruptions in the capital markets, unfavorable interest rates
or our financial condition or credit rating at the time. If additional capital resources are unavailable, we may further
curtail construction and development activities.

Further delay in the completion of the project or increased costs could have a material adverse effect on our business,
financial condition, results of operations and liquidity.

If we are unable to procure a reliable source of power, the Helguvik project may not be feasible.

The Helguvik project will require generation and transmission of a substantial amount of electricity to power the
smelter. Nordural Helguvik has entered into agreements with two providers of power, HS and OR. Each of HS and
OR has alleged that certain conditions to the delivery of power under the power agreements have not yet been
satisfied. If we are unable to reach agreement with each of HS and OR, we may have to seek alternative sources of
power, incur substantially increased power costs or further curtail construction activities of the Helguvik project. Due
to the limited number of Icelandic power providers with resources sufficient to provide power to the Helguvik project
(only three are currently in operation in Iceland), we may find it difficult or impossible to procure additional sources
of power if HS and OR do not perform under their existing agreements and may be unable to complete construction of
the smelter. If we agree to pay increased prices for power or substantially delay or are unable to complete the
Helguvik project, we may have to recognize a substantial loss on our investment. Any failure to complete the
Helguvik project, or any further delays in completing the project could have a material adverse effect on our business,
financial condition, results of operations and liquidity.

The generation of the contracted power for the Helguvik project will also require successful development of new
energy sources by our contracted power providers and completion of the necessary transmission infrastructure to
service the Helguvik project. If there are construction delays or technical difficulties in developing these new energy
sources or transmission infrastructure, power may be delayed or may not be available. Development of the generation
and transmission infrastructure is expensive and requires significant resources from the power and transmission
providers. Factors which could delay or impede the generation and transmission of electric power are substantially
beyond our ability to control, influence or predict, including the power and transmission providers’ ability to finance
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and obtain necessary permits, real property and other rights for the development of new energy sources and associated
transmission infrastructure. In addition, if Nordural Helguvik is unable to proceed with the Helguvik project, it may
incur significant reimbursement obligations for certain costs incurred by third party providers under transmission and
other agreements entered into in connection with the Helguvik project and remain subject to significant power
commitments already confirmed under its agreement with OR. If the power or transmission providers are unable to
provide or transmit the contracted amounts of power, such failure could substantially delay or make the Helguvik
project infeasible and could have a material adverse effect on our business, financial condition, results of operations
and liquidity.
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Our failure to maintain satisfactory labor relations could adversely affect our business.

The bargaining unit employees at our Grundartangi, Hawesville, Sebree, Vlissingen and Ravenswood smelters are
represented by labor unions, representing approximately 75% of our total workforce. If we fail to maintain
satisfactory relations with any labor union representing our employees, our labor contracts may not prevent a strike or
work stoppage at any of these facilities in the future. In addition, the collective bargaining agreements for our
bargaining unit employees at our Grundartangi, Hawesville, Vlissingen and Sebree locations expire in either 2014 or
2015. The Sebree labor contract expires on October 28, 2014 and the Hawesville labor contract expires on March 31,
2015. We may not be able to renegotiate these or our other labor contracts on satisfactory terms. As part of any
negotiation, we may reach agreements with respect to future wages and benefits that may have a material adverse
effect on our future business, financial condition, results of operations and liquidity. In addition, negotiations could
divert management attention or result in union-initiated work actions, including strikes or work stoppages. Any
threatened or actual work stoppage in the future or inability to renegotiate our collective bargaining agreements could
prevent or significantly impair our ability to conduct production operations at our facilities subject to these collective
bargaining agreements, which could have a material adverse effect on our business, financial position, results of
operations and liquidity.

We could be adversely affected by the loss of a major customer or changes in the business or financial condition of
our major customers.

In 2013, we derived approximately 85% of our consolidated sales from our major customers: Southwire, Glencore,
RTA and BHP Billiton. In 2014 and beyond, we expect to further concentrate our customer base to two major
customers (Glencore and Southwire) as our metal sales and tolling agreements with RTA and BHP Billiton expired in
2013 and were not renewed. A significant downturn or deterioration in the business or financial condition of one of
these major customers could have a material adverse effect on our results of operations. In addition, a loss of either of
these customers or failure to renew one of these major contracts could have a material adverse effect on our business,
financial position, results of operations and liquidity.

We are exposed to the credit risks of our customers, and any material nonpayment or nonperformance by one or more
of our customers may have a material adverse effect on our business, financial condition, results of operations and
liquidity.

Following our acquisition of Sebree, we are attempting to expand the number of customers that we sell our primary
aluminum products to. Some of these customers are not as well capitalized as our historical customers, exposing us to
increased credit risks. In addition, some of these customers have relatively short operating periods or limited financial
information available, making it more difficult for us to accurately assess the associated credit risks. We are subject to
the risk of loss resulting from nonpayment or nonperformance by our customers. Our credit procedures and policies
may not be adequate to fully eliminate customer credit risk. If we fail to adequately assess the creditworthiness of
existing or future customers or unanticipated deterioration in their creditworthiness, any resulting increase in
nonpayment or nonperformance by them may have a material adverse effect on our business, financial position,
results of operations and liquidity.

Our ability to access the credit and capital markets on acceptable terms may be limited due to our credit ratings, our
financial condition or the deterioration of these markets.

Our credit rating was, and continues to be, adversely affected by unfavorable market and financial conditions. Our
existing credit ratings, or any future negative actions the credit agencies may take, could affect our ability to access
the credit and capital markets in the future and could lead to worsened trade terms, increasing our liquidity needs. An
inability to access capital and credit markets when needed in order to refinance our existing debt or raise new debt or
equity could have a material adverse effect on our business, financial position, results of operations and liquidity.
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We may be unable to continue to compete successfully in the highly competitive markets in which we operate.

We are engaged in a highly competitive industry. Aluminum also competes with other materials, such as steel, copper,
plastics, composite materials and glass, among others, for various applications. Many of our competitors are larger
than we are and have greater financial and technical resources than we do. These larger competitors may be better able
to withstand reductions in price or other adverse industry or economic conditions. Similarly, competitors with superior
cost positions to ours may be better able to withstand reductions in price or other adverse industry or economic
conditions. If we are not able to compete successfully, our business, financial position, results of operations and cash
flows could be materially and adversely affected.
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Because we own less than a majority of some of our operating assets, we cannot exercise complete control over their
operations.

We have limited control over the operation of some of our operating assets, including the Mt. Holly smelter and the
BHH carbon anode and cathode facility, because we beneficially own less than a majority of the ownership interests in
such assets. While we seek to exert as much influence with respect to the management and operation of such assets as
possible, we are dependent on our co-owners to operate such assets. Our co-owners may have interests, objectives
and incentives with respect to such assets that differ from our own.

We require significant cash flow to meet our debt service requirements, which increases our vulnerability to adverse
economic and industry conditions, reduces cash available for other purposes and limits our operational flexibility.

As of December 31, 2013, we had an aggregate of approximately $263 million of outstanding debt, $8.6 million of
which will become due in 2014. We may incur additional debt in the future.

The level of our debt could have important consequences, including:

tncreasing our vulnerability to adverse economic and industry conditions;

reducing cash flow available for other purposes, including capital expenditures, acquisitions, dividends, working
capital and other general corporate purposes, because a substantial portion of our cash flow from operations must be
dedicated to servicing our debt; and

limiting our flexibility in planning for, or reacting to, competitive and other changes in our business and the industry
in which we operate.

We have various obligations to make payments in cash, including contractual commitments, pension funding, and
certain contingent obligations, that will reduce the amount of cash available to make interest payments required on our
outstanding debt and for other uses. Our industrial revenue bonds (“IRBs”’) and any borrowings on our U.S. and Iceland
revolving credit facilities are at variable interest rates, and future borrowings required to fund working capital at our
businesses, construction of the Helguvik project, acquisitions, or other strategic opportunities may be at variable

rates. An increase in interest rates would increase our debt service obligations under these instruments, further

limiting cash flow available for other uses. In addition to our debt, we have liabilities and other obligations which

could reduce cash available for other purposes and could limit our operational flexibility.

Our ability to pay interest on and to repay or refinance our debt and to satisfy other commitments will depend upon
our access to additional sources of liquidity and future operating performance, which is subject to general economic,
financial, competitive, legislative, regulatory, business and other factors, including market prices for primary
aluminum, that are beyond our control. Accordingly, there can be no assurance that our business will generate
sufficient cash flow from operations or that future borrowings will be available to us in an amount sufficient to enable
us to pay debt service obligations, refinance our existing debt or to fund our other liquidity needs. If we are unable to
meet our debt service obligations or fund our other liquidity needs, we could attempt to restructure or refinance our
debt or seek additional equity or debt capital. There can be no assurance that we would be able to accomplish those
actions on satisfactory terms, or at all, and if we are unable to ultimately meet our debt service obligations and fund
our other liquidity needs, it may have a material adverse effect on our business, financial position, results of
operations and liquidity.

Despite our substantial level of debt, we may incur more debt, which could exacerbate any or all of the risks described
above.

We may incur substantial additional debt in the future. Although the loan and security agreement governing our U.S.
revolving credit facility and the indenture governing the 7.5% Senior Secured Notes due 2021 (the “7.5% Notes”) limits
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our ability and the ability of certain of our subsidiaries to incur additional debt, these restrictions are subject to a
number of qualifications and exceptions and, under certain circumstances, debt incurred in compliance with these
restrictions could be substantial. For example, as of December 31, 2013, approximately $68 million was available to
us for borrowing under our U.S. revolving credit facility and $44 million was available to us under our Iceland
revolving credit facility, which our wholly-owned subsidiary Nordural Grundartangi ehf entered into in the fourth
quarter of 2013. In addition, the loan and security agreement governing our U.S. revolving credit facility and the
indenture governing the 7.5% Notes do not prevent us from incurring certain obligations that do not constitute debt as
defined in these agreements. To the extent that we incur additional debt or such other obligations, the risks associated
with our substantial debt described above, including our possible inability to service our debt or other obligations,
would increase.

20

42



Edgar Filing: CENTURY ALUMINUM CO - Form 10-K

We depend upon intercompany transfers from our subsidiaries to meet our debt service obligations.

We are a holding company and conduct all of our operations through our subsidiaries. Our ability to meet our debt
service obligations depends upon the receipt of intercompany transfers from our subsidiaries. Subject to the
restrictions contained in our U.S. revolving credit facility and the indenture governing our 7.5% Notes, future
borrowings by our subsidiaries could contain restrictions or prohibitions on intercompany transfers by those
subsidiaries. In addition, under applicable law, our subsidiaries could be limited in the amounts that they are
permitted to pay as dividends on their capital stock. For example, the Icelandic government and the Central Bank of
Iceland currently restrict the free transfer of funds outside of Iceland. While we are currently exempt from these
foreign currency rules, we cannot control further actions by the Central Bank of Iceland which might restrict our
ability to transfer funds through the Icelandic banking system and outside of Iceland.

We may be required to write down the book value of certain assets.

We are required to perform various analyses related to the carrying value of various assets whenever events or
circumstances indicate that their net carrying amount may not be recoverable. Given changes in the extent and manner
our assets are being used, changes in certain factors critical to our industry, as well as recent global economic
conditions, which in part drive assumptions for the future in such analyses, we could have significant adjustments in
the carrying value for certain assets. For instance, if we do not eventually resume operations at Ravenswood or we do
not complete the Helguvik project, we may be required to recognize a loss related to all or a portion of the assets of
these facilities. The net carrying value of Ravenswood was approximately $50 million at December 31, 2013. The
aggregate capital expenditures through December 31, 2013 related to the Helguvik project were approximately $149
million. In the future, we will continue to evaluate our assets for impairments, which could be significant. Any such
adjustments would be in the form of a non-cash charge which would reduce our earnings and increase our
accumulated deficit. Any of the foregoing could have a material adverse effect on our business, financial position and
results of operations.

Climate change legislation or environmental regulations may adversely impact our operations.

Climate change and greenhouse gas emissions are the subject of significant attention in the countries in which we
operate and a number of governments or governmental bodies in these countries have introduced or are contemplating
legislative and regulatory change in response to the potential impacts of climate change. For example, as a member of
the European Economic Area and a signatory to the Kyoto Protocol, Iceland has implemented legislation to abide by
the Kyoto Protocol and prepare to abide by Directive 2003/87/EC of the European Parliament which establishes a “cap
and trade” scheme for greenhouse gas emission allowance trading. Because Iceland was granted emissions allowances
under the Kyoto Protocol through 2012, Iceland has implemented Directive 2003/87/EC, and is complying with the
Directive by participating in the European Union (“EU”’) Emission Trade Scheme from January 1, 2013. Although we
will receive approximately 90% of needed carbon dioxide allowances for the Grundartangi smelter free of charge, the
economic impact of implementing this system is not fully known as cost of allowances could rise and we cannot be
certain that Helguvik will be granted free allowances if the project is completed.

Implementation of these potential regulatory changes or others is uncertain and may be either voluntary or legislated
and may impact our operations directly or indirectly through customers or our supply chain. As a result of the
foregoing, we may incur increased capital expenditures resulting from required compliance with such regulatory
changes, increased energy costs, costs associated with a “cap and trade” system, increased insurance premiums and
deductibles, a change in competitive position relative to industry peers and changes to profit or loss arising from
increased or decreased demand for goods produced by us and indirectly, from changes in costs of goods sold. For
example, “cap and trade” legislation may impose significant additional costs to our power suppliers that could lead to
significant increases in our energy costs. In addition, the potential physical impacts of climate change on our
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operations are highly uncertain and will be particular to the geographic circumstances. These may include changes in
rainfall patterns, shortages of water or other natural resources, changing sea levels, changing storm patterns and
intensities, and changing temperature levels. Any adverse regulatory and physical changes may have a material
adverse effect on our business, financial position, results of operations and liquidity.

We and our suppliers are subject to a variety of environmental laws and regulations that may have a material adverse
effect on our business, financial position, results of operations and liquidity.

We are obligated to comply with various foreign, federal, state and other environmental laws and regulations,
including the environmental laws and regulations of the United States, Iceland, China and the EU. Environmental laws
and regulations may expose us to costs or liabilities relating to our manufacturing operations or property ownership.
We incur operating costs
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and capital expenditures on an ongoing basis to comply with applicable environmental laws and regulations. We also
are currently, and may in the future be, responsible for the cleanup of contamination at some of our current and former
facilities or for the amelioration of damage to natural resources. In addition, many of our key suppliers are subject to
environmental laws and regulations that may affect their costs of production resulting in an increase in the price of the
products that we purchase from them. For instance, much of the power we purchase in the U.S., is generated at
coal-based power plants, which are subject to significant environmental regulation. If more stringent compliance or
cleanup standards under environmental laws or regulations are imposed, previously unknown environmental
conditions or damages to natural resources are discovered or alleged, or if contributions from other responsible parties
with respect to sites for which we have cleanup responsibilities are not available, we may be subject to additional
liability, which may have a material adverse effect on our business, financial condition, results of operations and
liquidity. Further, additional environmental matters for which we may be liable may arise in the future at our present
sites where no problem is currently known, with respect to sites previously owned or operated by us, by related
corporate entities or by our predecessors, or at sites that we may acquire or operate in the future. In addition, overall
production costs may become prohibitively expensive and prevent us from effectively competing in price sensitive
markets if future capital expenditures and costs for environmental compliance or cleanup are significantly greater than
expected.

Unpredictable events, including natural disasters, dangerous weather conditions, terrorist attacks and political unrest,
may adversely affect our ability to conduct business.

We receive a significant portion of our revenues from operations in areas that have heightened risk of natural
disasters, including Iceland. Iceland suffered several natural disasters and extreme weather events in 2010, 2011 and
2012, including significant volcanic eruptions and earthquakes. In addition, our Grundartangi smelter lost power for
approximately three hours in January 2012 as the result of damage sustained due to abnormal and extreme weather
conditions at an off-site electrical substation owned and operated by the national power grid operator.

Future unpredictable events, including natural disasters, dangerous weather conditions, terrorist attacks and political
unrest, may adversely affect our ability to conduct business by causing disruptions in Icelandic, Chinese, Dutch, U.S.
or global economic conditions, inflicting loss of life, damaging property and requiring substantial capital expenditures
and operating expenses to remediate damage and restore operations at our production facilities.

Acquisitions may present difficulties.

We have a history of making acquisitions and we expect to opportunistically seek to make acquisitions in the
future. We are subject to numerous risks as a result of our acquisition strategy, including the following:

we may spend time and money pursuing acquisitions that do not close;

acquired companies may have contingent or unidentified liabilities;

¢t may be challenging for us to manage our existing business as we integrate acquired operations; and
we may not achieve the anticipated benefits from our acquisitions.

For example, we consummated the Sebree acquisition in June 2013. We are subject to numerous risks following the
consummation of the Sebree acquisition, including, for example, that we may incur costs and expenses associated with
any unidentified or potential liabilities, we may not achieve anticipated revenue and cost benefits from the Sebree
acquisition and unforeseen difficulties may arise in integrating the acquired Sebree operations into our existing
operations.

Accordingly, our past or future acquisitions might not ultimately improve our competitive position and business

prospects as anticipated and may subject us to additional liabilities that could have a material adverse effect on our
business, financial position, results of operations and liquidity.
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Any restart of the Ravenswood smelter would involve significant risks and uncertainties.

In 2009, we curtailed all operations at our Ravenswood smelter. We may restart the curtailed operations upon the
realization of several objectives, including an expectation of higher long-term LME prices, a new power agreement
that would provide for flexibility in Ravenswood’s cost structure under adverse industry conditions or market-based
pricing, passage of supporting legislation and a new labor agreement. If we are unable to realize these and other
objectives, a restart of the Ravenswood smelter may not be feasible. Any potential restart of operations at the
Ravenswood smelter would involve significant risks and uncertainties, including:
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we may spend time and incur significant costs and liabilities pursuing a restart that does not occur or that does not
achieve the anticipated benefits; and
¢t may be challenging for us to manage our existing business as we restart operations at Ravenswood.

Accordingly, any potential restart of operations at Ravenswood might not ultimately improve our competitive position
and business prospects as anticipated and may subject us to additional liabilities that could have a material adverse
effect on our business, financial position, results of operations and liquidity.

Our ability to utilize certain net operating loss carryforwards to offset future taxable income may be significantly
limited if we experience an “ownership change” under the Internal Revenue Code.

As of December 31, 2013, we had federal net operating loss carryforwards of approximately $1.3 billion, after

adjusting for losses carried back to previous tax years, which could offset future taxable income. Our ability to utilize

our deferred tax assets to offset future federal taxable income may be significantly limited if we experience an

“ownership change” as defined in Section 382 of the Internal Revenue Code of 1986, as amended (the “Code”). In general,
an ownership change would occur if our “five-percent shareholders,” as defined under the Code, collectively increase
their ownership in us by more than 50 percentage points over a rolling three-year period. Future transactions in our

stock that may not be in our control may cause us to experience such an ownership change and thus limit our ability to
utilize net operating losses, tax credits and other tax assets to offset future taxable income.

Glencore may exercise substantial influence over us, and they may have interests that differ from those of our other
stockholders.

Glencore beneficially owns approximately 41.8% of our outstanding common stock and all of our outstanding Series
A Convertible Preferred stock. Through its ownership of our common and preferred stock, Glencore has an overall
46.6% economic ownership of Century. In addition, three of our nine directors were appointed by Glencore pursuant
to support agreements with Glencore. Glencore is also one of our largest customers, and in 2013 represented
approximated 35.1% of our consolidated sales. Century and Glencore enter into various transactions such as the
purchase and sale of primary aluminum, purchase and sale of alumina, tolling agreements and certain forward
financial contracts. Because of the interests described above, Glencore may have substantial influence over our
business, and on the outcome of any matters submitted to our stockholders for approval.

In addition, certain decisions concerning our operations or financial structure may present conflicts of interest between
Glencore and our other stockholders. For example, Glencore mays, in the future, engage in a wide variety of activities
in our industry that may result in conflicts of interest with respect to matters affecting us. In addition, because of the
interests described above, any future agreements or arrangements that we enter into with Glencore may not be
comparable to those we could have negotiated with an unaffiliated third party.

Item 1B. Unresolved Staff Comments
We have no unresolved comments from the staff of the SEC.
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Item 2. Properties

Owned Properties:

Facility Ownership
Hawesville 100%
Sebree 100%
Ravenswood 100%
Mt. Holly 49.7% Century; 50.3% Alcoa
Leased Properties:
Facility Term
Grundartangi long-term operating lease through 2020, renewable at our option
Helguvik longjtérm operating lease expected through 2060, with automatic extension
provision
. long-term operating lease through 2017, automatically renewable for five year
Century Vlissingen terms through 2042

Chicago Corporate Officelong-term operating lease that expires in September 2024

Except for our Ravenswood facility, which was curtailed in February 2009, our Vlissingen facility, which resumed
operations in late 2013, and Helguvik, which is under construction, all of our facilities are operating at or near their
full productive capacity. We believe all of our facilities are suitable and adequate for our current

operations. Additional information about the age, location, and productive capacity of our facilities is available in the
“Overview” section of Item 1, “Business.”

Item 3. Legal Proceedings

We are a party from time to time in various legal actions arising in the normal course of business, the outcomes of
which, in the opinion of management, neither individually nor in the aggregate are likely to result in a material
adverse effect on the our financial position, operating results and cash flows. For information regarding legal
proceedings pending against us at December 31, 2013, refer to Note 15 Commitments and contingencies to the
consolidated financial statements included herein.

Item 4. Mine Safety Disclosures
Not applicable.
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PART II
Item 5. Market for Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity
Market Information

Our common stock trades on the NASDAQ Global Market under the symbol: CENX. The following table sets forth,
on a quarterly basis, the high and low sales prices of the common stock during the two most recent fiscal years.

2013 2012
High sales price  Low sales price High sales price  Low sales price
First quarter $9.70 $7.68 $11.30 $8.57
Second quarter 10.60 6.26 9.46 6.51
Third quarter 10.53 7.65 8.50 5.52
Fourth quarter 10.49 7.80 8.84 6.63

Holders

As of February 28, 2014, there were 35 holders of record of our common stock, which does not include the number of
beneficial owners whose common stock was held in street name or through fiduciaries.

Dividend Information

We did not declare dividends on our common stock in 2013 or 2012. We do not plan to declare cash dividends in the
foreseeable future. Any declaration of dividends is at the discretion of our Board of Directors.

Our U.S. revolving credit facility and the indenture governing our 7.5% senior secured notes due 2021 (the “7.5%
Notes due 20217) contain restrictions which limit our ability to pay dividends. Additional information about the terms
of our long-term borrowing agreements is available at Note 6 Debt to the consolidated financial statements included
herein.
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Stock Performance Graph
The following line graph compares Century Aluminum Company’s cumulative total return to stockholders with the
cumulative total return of the S&P 500 Index and the Morningstar Aluminum Index. These comparisons assume the

investment of $100 on December 31, 2008 and the reinvestment of dividends.

Comparison of Cumulative Total Return to Stockholders December 31, 2008 through December 31, 2013

As of December 31, 2008 2009 2010 2011 2012 2013
Century Aluminum Company $100 $163 $157 $86 $88 $105
Morningstar Aluminum Index 100 173 172 91 94 99
S&P 500 Index 100 126 146 149 172 228

Issuer Purchases of Equity Securities during the three months ended December 31, 2013

Total Average Total Number of Shares Approximate Dollar
Period Number of Price Paid Purchased as Part of Value of Shares that
Shares Publicly Announced May Yet Be Purchased
Purchased P Share Programs (1) Under the Program
October 1 through October 31 — $— — $10,076,076
November 1 through November 30 — — — 10,076,076
December 1 through December 31 — — — 10,076,076
Total for quarter ended December 31, 2013 — $— — $10,076,076

On August 11, 2011, our Board of Directors authorized a stock repurchase program. Under the program, Century
is authorized to repurchase up to $60 million of our outstanding shares of common stock, from time to time, on the
open market at prevailing market prices, in block trades or otherwise. The timing and amount of any shares
repurchased will be determined by our management based on its evaluation of market conditions, the trading price
of our common stock and other factors. The stock repurchase program may be suspended or discontinued at any
time.

ey
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Item 6. Selected Financial Data

The following table presents selected consolidated financial data for each of the last five fiscal years. The selected
consolidated historical balance sheet data as of December 31, 2013 and 2012 and the selected consolidated statement
of operations data for the years ended December 31, 2013, 2012 and 2011 are derived from our consolidated financial
statements audited by Deloitte & Touche LLP included herein. The selected consolidated historical balance sheet data
as of December 31, 2011, 2010 and 2009 and the selected consolidated statement of operations data for the years
ended December 31, 2010 and 2009 are derived from our consolidated financial statements audited by Deloitte &
Touche LLP which are not included herein.

Our selected historical results of operations include:

the acquisition of our Sebree smelter in the second quarter of 2013;

the restart of the curtailed potline at our Hawesville smelter in the second quarter of 2011;

the curtailment of operations of our Ravenswood smelter in the first quarter of 2009;

the curtailment of one potline at our Hawesville smelter in the first quarter of 2009; and,

our equity in the earnings and related losses on disposition of our 50% joint venture investments in Gramercy
Alumina LLC and St. Ann Bauxite Ltd. prior to divesting our interest in those companies in August 2009.

Our results for these periods and prior periods are not fully comparable to our results of operations for fiscal year 2013
and may not be indicative of our future financial position or results of operations. The information set forth below

should be read in conjunction with Item 7. “Management’s Discussion and Analysis of Financial Condition and Results
of Operations” and Item 8. “Financial Statements and Supplementary Data” and notes thereto.

Year Ended December 31,
2013 (1) 2012 (2) 2011 (3) 2010 (4) 2009 (5)
(dollars in thousands, except per share amounts)

Net sales $1,454313 $1,272,111 $1,356,424 $1,169,271 $899,253
Gross profit (loss) 39,523 46,342 89,522 112,396 (65,665 )
Operating income (loss) (36,556 ) (7,274 )47,296 102,980 (97,456 )
Net income (loss) (40,313 )(35,610 )11,325 59,971 (205,982 )
Earnings (loss) per share:

Basic and diluted $(0.45 )$(0.40 )$0.11 $0.59 $(2.73 )
Dividends per common share $— $— $— $— $—

Total assets 1,810,196 1,776,326 1,811,094 1,923,056 1,861,750
Total debt (6) 262,946 273,766 271,285 314,919 298,678
Long-term debt obligations (7) 246,528 265,951 263,470 261,621 247,624
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Year Ended December 31,
2013 (1) 2012 (2) 2011 (3) 2010 (4) 2009 (5)
(in dollars)

Other information:

SUPPLEMENTAL DISCLOSURES:

Interest paid

$
359

$
13,892

$
33,067

Income taxes paid

$

$
250

NONCASH INVESTING AND FINANCING ACTIVITIES:
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Common stock and warrants issued for asset purchase

$

$
4,674,853

$
4,674,853

Options issued for previously accrued director compensation

$

$
45,000

$
45,000

Commitment shares distributed for capital contribution

$
2,387,250

$

$
2,387,250

Amortization of commitment shares issued for distributed shares

$
1,879,058

$

$
1,879,058

The accompanying notes are an integral part of these consolidated financial statements.
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ATOSSA GENETICS INC.
(A DEVELOPMENT STAGE COMPANY)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)

NOTE 1: NATURE OF OPERATIONS

The Company’s operations began in December 2008 with the negotiations for the acquisition of the Mammary

Aspirate Specimen Cytology Test System, or the MASCT System, patent rights and assignments and the FDA
clearances for marketing, which acquisition was completed in January 2009. Atossa Genetics Inc. (the “Company”) was
incorporated on April 30, 2009 in the State of Delaware. The Company was formed to develop and market the

MASCT System, which was cleared by the FDA in 2003 as a medical device that is intended for use in the collection
of nipple aspirate fluid for laboratory cytological testing. The Company’s fiscal year ends on December 31st.

In December 2011, the Company established the National Reference Laboratory for Breast Health, or NRLBH, as a
wholly-owned subsidiary. NRLBH is the Company’s CLIA-certified laboratory where the ForeCYTE and ArgusCYTE
test specimens are examined by cytopathology.

In September 2012, the Company acquired the assets of Acueity Healthcare, Inc. (“Acueity”). The purchased assets
included 35 issued patents (18 issued in the U.S. and 17 issued in foreign countries) and 41 patent applications (32 in
the U.S. and 9 in foreign countries), six 510(k) FDA marketing authorizations related to the manufacturing, use, and
sale of the Viaduct Miniscope and accessories, the Manoa Breast Biopsy system, the Excisor Bioptome, the Acueity
Medical Light Source, the Viaduct Microendoscope and accessories, and cash in the amount of $400,000. The
microendoscopes are less than 0.9 mm outside diameter and can be inserted into a milk duct. This permits a physician
to pass a microendoscope into the milk duct system of the breast and view the duct system via fiberoptic video
images. Abnormalities that are visualized can then be biopsied from inside the duct with the biopsy tools that are
inserted adjacent to the microendoscope. The patents relate to intraductal diagnostic and therapeutic devices and
methods of use. The Company did not, however, acquire an inventory of these diagnostic tools, manufacturing
capabilities or any personnel to market and sell the tools. The Company cannot provide any assurance that it will be
successful commercializing these tools.

On October 4, 2013 the Company commenced the voluntary recall of the ForeCYTE Breast Health Test (also known
as the MASCT System or ForeCYTE Test). As a result of this recall, this product is currently not being marketed or
distributed in the U.S. The Company intends to obtain an additional FDA 510(k) clearance from the FDA for the
ForeCYTE Test and to re-launch the test upon receiving regulatory clearance.

Development Stage Risk

From April 30, 2009 (inception) through September 30, 2013, the Company earned $1,068,687 in revenue from the

sale of its products and laboratory services. The Company’s activities have been accounted for as those of a
“Development Stage Enterprise” as set forth in Accounting Standards Codification (“ASC”) 915 “Development Stage
Entities”, which was previously Statement of Financial Accounting Standards No. 7 (“SFAS 7). Among the disclosures
required by ASC 915 are that the Company’s financial statements be identified as those of a development stage
company, and that the statements of operations, stockholders’ equity and cash flows disclose activity since the date of
the Company’s inception.

Since its inception, the Company has been dependent upon the receipt of capital investment to fund its continuing

activities. In addition to the normal risks associated with a new business venture, there can be no assurance that the
Company’s business plan will be successfully executed. The Company’s ability to execute its business plan will depend
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on its ability to obtain additional financing and achieve a profitable level of operations. There can be no assurance that
sufficient financing will be obtained. Further, the Company cannot give any assurance that it will generate substantial
revenue or that its business operations will prove to be profitable.
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NOTE 2: GOING CONCERN

The Company’s consolidated financial statements are prepared using generally accepted accounting principles in the
United States of America applicable to a going concern, which contemplates the realization of assets and the
satisfaction of liabilities in the normal course of business. The Company has not yet established an ongoing source of
revenue sufficient to cover its operating costs and allow it to continue as a going concern. The ability of the Company
to continue as a going concern is dependent on the Company obtaining adequate capital to fund operating losses until
it becomes profitable. If the Company is unable to obtain adequate capital, it could be forced to cease operations. The
accompanying consolidated financial statements do not include any adjustments that might be necessary if the
Company is unable to continue as a going concern.

Management’s Plan to Continue as a Going Concern

In order to continue as a going concern, the Company will need, among other things, additional capital resources.
Management’s plans to obtain such resources for the Company include (1) obtaining capital from the sale of its equity
securities, (2) sales of the ForeCYTE System and laboratory service revenue (once cleared by the FDA and
re-launched), and (3) short-term or long-term borrowings from banks, stockholders or other party(ies) when needed.
However, management cannot provide any assurance that the Company will be successful in accomplishing any of its
plans.

The ability of the Company to continue as a going concern is dependent upon its ability to successfully accomplish the
plans described in the preceding paragraph and eventually to secure other sources of financing and attain profitable
operations.

NOTE 3: SUMMARY OF ACCOUNTING POLICIES

Basis of Presentation:

The accompanying consolidated financial statements include the financial statements of Atossa Genetics Inc. and its
wholly-owned subsidiary NRLBH. All significant intercompany account balances and transactions have been
eliminated in consolidation. These consolidated financial statements have been prepared in accordance with
accounting principles generally accepted in the United States of America.

Recently Issued Accounting Pronouncements:

The Company has adopted all recently issued accounting pronouncements that management believes to be applicable
to the Company. The adoption of these accounting pronouncements, including those not yet effective, is not
anticipated to have a material effect on the financial position or results of operations of the Company.

Revenue Recognition:

Overview

The Company recognizes product and service revenue in accordance with GAAP when the following overall
fundamental criteria are met: (i) persuasive evidence of an arrangement exists, (ii) delivery has occurred or the service
has been performed, (iii) the Company’s price to the customer is fixed or determinable and (iv) collection of the

resulting accounts receivable is reasonably assured.

Product Revenue

57



Edgar Filing: CENTURY ALUMINUM CO - Form 10-K

The Company recognizes revenue for sales of the MASCT kits and devices on an accrual basis for sales to distributors
when the above four criteria are met. For sales of MASCT Kkits and devices directly to physicians, the revenue is
typically recognized upon receipt of cash as the Company has an insufficient sales history on which to determine the
collectability. Shipping documents and the completion of any customer acceptance requirements, when applicable,
will be used to verify product delivery. The Company will assess whether a price is fixed or determinable based upon
the payment terms associated with the transaction and whether the sales price is subject to refund or adjustment. For
sales directly to physicians, once a history of sales and collectability has been established, the Company will recognize
revenue on an accrual basis with an offsetting reserve for doubtful accounts based on the history during the initial
sales period.
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Service Revenue

The Company records revenue for diagnostic testing on an accrual basis at the Medicare allowed and invoiced
amount. Amounts invoiced above the Medicare amount, namely non-Medicare, are not recognized on an accrual basis
and instead are recognized on a cash basis as received. Diagnostic testing revenue at the Medicare rate is recognized
upon completion of the test, communication of results to the patient’s physician, and when collectability is reasonably
assured. Customer purchase orders and/or contracts will generally be used to determine the existence of an
arrangement. Once the Company has historical sales and can determine the proper amount to recognize as
uncollectible, it will then begin to recognize the entire amount, both Medicare and non-Medicare billing on an accrual
basis, with an offsetting allowance for doubtful accounts recorded based on history. The Company estimates it will
utilize the diagnostic testing revenue history to determine a proper allowance for doubtful accounts beginning in 2014.

Cash and Cash Equivalents:

Cash and cash equivalents include cash and all highly liquid instruments with original maturities of three months or
less.

Use of Estimates:

The preparation of consolidated financial statements in conformity with generally accepted accounting principles in
the United States of America requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities and the disclosure of contingent assets and liabilities at the date of the consolidated
financial statements and the reported amounts of revenue and expenses during the reporting period. Accordingly,
actual results could differ from those estimates.

Accounts Receivable:

Accounts receivable are recorded at net realizable value consisting of the carrying amount less allowance for doubtful
accounts, as needed. The Company assesses the collectability of accounts receivable based primarily upon the
creditworthiness of the customer as determined by credit checks and analysis, as well as the customer’s payment
history. Management reviews the composition of accounts receivable and analyzes historical bad debts, customer
concentrations, customer credit worthiness, current economic trends, and changes in customer payment patterns to
evaluate the adequacy of these reserves. The Company’s allowance for doubtful accounts and bad debt expenses as of
September 30, 2013 and December 31, 2012 was $228,841 and $0, respectively.

Inventories:

The Company’s inventories are stated at lower of cost or market. Cost is determined on a moving-average basis. Costs
of inventories include purchase and related costs incurred in delivering the products to their present location and
condition. Market value is determined by reference to selling prices after the balance sheet date or to management’s
estimates based on prevailing market conditions. Inherent in the lower of cost or market calculation are several
significant judgments based on a review of the aging of the inventory, inventory movement of products, economic
conditions, and replacement costs. Because the sales price of the MASCT System was substantially lower than its cost
for the period ended September 30, 2013 and December 31, 2012, resulting in the net realizable value of the MASCT
System being determined at zero as of September 30, 2013 and December 31, 2012, through taking the average sales
price subtracted by selling expenses per unit. The Company assessed and recorded $0 and $29,884 loss on reduction
of inventory to the lower of cost or market for the nine months ended September 30, 2013 and for the year ended
December 31, 2012, respectively. Additionally, management periodically evaluates the composition of its inventories
at least quarterly to identify slow-moving and obsolete inventories to determine if any valuation allowance is required.
As of September 30, 2013 and December 31, 2012, management had identified no slow moving or obsolete inventory.
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The Company outsources product manufacturing to outside manufacturer contactors. The ownership of the goods
transfers from the manufacturer to the Company’s customer at the time the products are shipped to the customers. As
of September 30, 2013, there are no inventories on our books.
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The Company provides, either directly or through distributors, the ForeCYTE testing specimen collection kits to
doctors with our MASCT System for doctors to collect specimens that are returned to the NRLBH for diagnostic
analysis. These collection kits are considered part of the MASCT System. The Company’s direct sales personnel
distributes the kits directly to physicians free of charge, or by offering a rebate to physicians. The Company has not
intended to deem the kits as a primary product line due to their nominal cost and value per unit. As a result, the kits
are immediately expensed and recorded as selling expense upon purchasing of the kits.

Property, plant, and equipment:

Property, plant and equipment are stated at cost less accumulated depreciation. Expenditures for maintenance and
repairs are charged to earnings as incurred; additions, renewals and betterments are capitalized. When property, plant
and equipment are retired or otherwise disposed of, the related cost and accumulated depreciation are removed from

the respective accounts, and any gain or loss is included in operations.

Depreciation is computed using the straight-line method over the estimated useful lives of the assets as follows:

Useful Life

(in years)
Machinery and equipment 5
Leasehold improvements 2.083

Intangible assets:

Intangible assets consist of intellectual property and software acquired in the Acueity asset purchase. At least
annually, we evaluate purchased intangibles for impairment whenever events or changes in circumstances indicate that
the carrying value of an asset may not be recoverable. An impairment loss would be recognized when estimated
undiscounted future cash flows expected to result from the use of the asset and its eventual disposition are less than its
carrying amount. Estimating future cash flows related to an intangible asset involves significant estimates and
assumptions. If our assumptions are not correct, there could be an impairment loss or, in the case of a change in the
estimated useful life of the asset, a change in amortization expense. There was no impairment of intangible assets as of
and for the nine months ended September 30, 2013 and year ended December 31, 2012, respectively.

Amortization is computed using the straight-line method over the estimated useful lives of the assets as follows:

Useful Life

(in years)
Patents 9-14
Software 3

Research and Development Expenses:

Research and development costs are generally expensed as incurred. The Company’s research and development
expenses consist of costs incurred for internal and external research and development.

Share-Based Payments:
In December 2004, the Financial Accounting Standards Board, or the FASB, issued the Statement of Financial
Accounting Standards, or SFAS, No. 123(R), “Share-Based Payment”, which replaces SFAS No. 123 and supersedes

APB Opinion No. 25. SFAS No. 123(R) is now included in the FASB’s ASC Topic 718, “Compensation  Stock
Compensation.” Under SFAS No. 123(R), companies are required to measure the compensation costs of share-based
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compensation arrangements based on the grant-date fair value and recognize the costs in the financial statements over
the period during which employees or independent contractors are required to provide services. Share-based
compensation arrangements include stock options and warrants, restricted share plans, performance-based awards,
share appreciation rights and employee share purchase plans. In March 2005, the SEC issued Staff Accounting
Bulletin No. 107, or SAB 107, which expresses views of the staff regarding the interaction between SFAS No. 123(R)
and certain SEC rules and regulations and provides the staff’s views regarding the valuation of share-based payment
arrangements for public companies. SFAS No. 123(R) permits public companies to adopt its requirements using one
of two methods. On April 14, 2005, the SEC adopted a new rule amending the compliance dates for SFAS No.
123(R). Companies may elect to apply this statement either prospectively, or on a modified version of retrospective
application under which financial statements for prior periods are adjusted on a basis consistent with the pro forma
disclosures required for those periods under SFAS No. 123.
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The Company has fully adopted the provisions of FASB ASC 718 and related interpretations as provided by SAB 107.
As such, compensation cost is measured on the date of grant as the fair value of the share-based payments. Such
compensation amounts, if any, are amortized over the respective vesting periods of the option grant.

NOTE 4: PREPAID EXPENSES

Prepaid expenses consisted of the following:

September 30, December 31,
2013 2012
Prepaid stock purchase agreement service fee $ 508,442 $ -
Prepaid insurance 27,445 62,551
Prepaid hardware/software maintenance and support service fee 23,499 20,000
Prepaid payroll taxes - 40,082
$ 559,386 $ 122,633
NOTE 5: PROPERTY, PLANT, AND EQUIPMENT
Property, plant and equipment consisted of the following:
September 30, December 31,
2013 2012
Machinery and equipment $ 269,771 $ 97,383
Leasehold improvements 93,665 93,665
Capitalized new product development costs 173,766 -
Less: Accumulated depreciation (93,930) (31,081)
Property, plant, and equipment, net $ 443,272 $ 159,967

Depreciation expense for the nine months ended September 30, 2013 and 2012 was $62,849 and $12,970,
respectively.

NOTE 6: INTANGIBLE ASSETS

Intangible assets consisted of the following:

September 30, December 31,
2013 2012
Patents $ 4,704,853 $ 4,704,853
Software 105,133 50,466
Less: Accumulated amortization (402,928) (115,095)

$ 4,407,058 $ 4,640,224

Intangible assets amounted to $4,407,058 and $4,640,224 as of September 30, 2013 and December 31, 2012,
respectively, and consisted of patents and software acquired. The acquired software mainly consisted of $58,000 in
laboratory software and $31,500 in the newly developed Company website. The amortization period for the
purchased software is 3 years. Amortization expense related to software for the nine months ended September 30,

2013 and 2012 was $15,322 and $12,616, respectively.
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Patents amounted to $4,704,853 and $4,704,853 as of September 30, 2013 and December 31, 2012, respectively, and
mainly consisted of patents acquired from Acueity on September 30, 2012 in an asset purchase transaction (see Note
13). Patent assets are amortized based on their determined useful life, and tested annually for impairment. The
amortization period was from 9 to 14 years. Amortization expense related to patents was $272,511 and $0 for the nine
months ended September 30, 2013 and 2012, respectively.

Future estimated amortization expenses as of September 30, 2013 for the five succeeding years is as follows:

As of September 30, Amounts

2014 $ 393,073
2015 381,331
2016 378,781
2017 363,902
2018 363,028
Thereafter 2,526,943

$ 4,407,058
NOTE 7: PAYROLL LIABILITIES:

Payroll liabilities consisted of the following:

September 30, December 31,
2013 2012
Accrued bonus payable $ 297,290 $ 189,131
Accrued payroll liabilities 40,318 -
Accrued payroll tax liabilities 19,881 18,865
$ 357,489 $ 207,996

NOTE 8: STOCKHOLDERS’ EQUITY

The Company is authorized to issue a total of 85,000,000 shares of stock consisting of 75,000,000 shares of Common
Stock, par value $0.001 per share, and 10,000,000 shares of Preferred Stock, par value $0.001 per share.

Reverse Stock-Split

On September 28, 2010, the Board of Directors approved a 1-for-2.26332 reverse share split for all issued and
outstanding shares of Common Stock, with no change to the par value of the Common Stock.

Prior Issuances of Common Stock at Inception

On April 30, 2009 (inception), the Company issued 1,767,316 shares (or 4,000,000 shares prior to the reverse
stock-split on September 28, 2010) to Ensisheim Partners LLC, a related party to the Company through common
ownership, for cash in the amount of $24,000, or $0.014 per share (or $0.006 per share prior to the reverse stock-split
on September 28, 2010); 1,325,487 shares (or 3,000,000 shares prior to the reverse stock-split on September 28, 2010)
to Manistee Ventures LLC, a related party to the Company through common ownership, for cash in the amount of
$18,000, or $0.014 per share (or $0.006 per share prior to the reverse stock-split on September 28, 2010); and 883,662
shares (or 2,000,000 shares prior to the reverse stock-split on September 28, 2010) to the Chairman, CEO and
President of the Company at that time for cash in the amount of $12,000, or $0.014 per share (or $0.006 per share
prior to the reverse stock-split on September 28, 2010).
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Private Placements and Warrants
On April 28, May 31, June 10, and June 23, 2011, pursuant to Securities Purchase Agreements with various investors
(the “Investors”), the Company issued 5,256,800 shares of the Company’s common stock and 5,256,800 warrants (the

“Investor Warrants”), each of which entitles the investors to purchase the Company’s common stock, exercisable for 1.60
per share, for aggregate gross proceeds of $6,571,000 (the “Private Placement”).

11
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Placement Agent Fees

In connection with the Private Placement, the Company paid Dawson James Securities, Inc. (the “Placement Agent”), a
cash fee equal to 10% of the gross proceeds from sale of the common stocks and warrants, plus a 3% non-accountable
expense allowance, which resulted in a payment to the Placement Agent of an aggregate of $857,230 (the “Placement
Agent Fee”). In addition, the Company entered into Warrant Agreements with the Placement Agent pursuant to which
the Placement Agent received 788,520 warrants, each of which entitles the Placement Agent to purchase one share of
the Company’s common stock at $1.60 per share, plus an additional 788,520 warrants (collectively with the warrants
exercisable at $1.25 per share, the “Placement Agent Warrants”), each of which entitles the placement agent to purchase
the Company’s common stock at $1.25 per share. The cash payment of the $857,230 Placement Agent Fee and the
$495,876 aggregated initial fair value of the Placement Agent Warrants (see Fair Value Considerations below) were
directly attributable to an actual offering and were charged through additional paid-in capital in accordance with the
SEC Staff Accounting Bulletin (SAB) Topic 5A.

Warrants

The Warrants, including the Investor Warrants and the Placement Agent Warrants, are exercisable at any time
commencing after June 23, 2011 which is the date that the Company completed a “significant private financing” under
the terms of the Warrants (the “Initial Exercise Date”). The Warrants shall expire and no longer be exercisable on the
fifth anniversary of the Initial Exercise Date (the “Expiration Date””). The Warrants may be exercised for cash or, at the
option of the holder, may be exercised on a cashless basis; however if a registration statement is in effect for the resale
of the common stock issuable upon exercise of the Warrants then the Warrants cannot be exercised on a cashless

basis. As of September 30, 2013 such a registration statement was in effect and, therefore, the Warrants cannot be
exercised on a cashless basis.

As of September 30, 2013, 4,775,550 warrants are outstanding including 325,000 warrants issued in the Acueity
transation described below and substantially all of the Placement Agents Warrants have been exercised. There are no
redemption features embodied in the Warrants and they have met the conditions provided in current accounting
standards for equity classification.

Fair Value Considerations

The Company’s accounting for the issuance of warrants to the Investors and the Placement Agent required the
estimation of fair values of the financial instruments. The development of fair values of financial instruments requires
the selection of appropriate methodologies and the estimation of often subjective assumptions. The Company selected
the valuation techniques based upon consideration of the types of assumptions that market participants would likely
consider in exchanging the financial instruments in market transactions. The warrants were valued using a
Black-Scholes-Merton Valuation Technique because it embodies all of the requisite assumptions (including trading
volatility, estimated terms and risk free rates) necessary to fair value these instruments.

The Investor Warrants and the Placement Agent Warrants were initially valued at $1,808,025 or $0.344 per warrant,
$228,712 or $0.290 per warrant, and $267,164 or $0.339 per warrant, respectively. The following tables reflect
assumptions used to determine the fair value of the Warrants:

Fair April-June2011 December 2011

Value Placement Acent Placement

Hierarchy Investor Warrants £ Agent
Warrants

Level Warrants
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Indexed shares 5,256,800 788,520 788,520
Exercise price $ 1.60 $ 1.60 $ 1.25

Significant assumptions:

Stock price 3 $  0.906 $  0.906 $  0.906

Remaining term 3 6 years 6 years 6 years

Risk free rate 2 2.49 % 1.12 % 1.12 %

Expected volatility 3 53.55 % 54.21 % 54.21 %
12
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Fair value hierarchy of the above assumptions can be categorized as follows:
(D There were no Level 1 inputs.
2) Level 2 inputs include:

Risk-free rate- The risk-free rate of return reflects the interest rate for United States Treasury Note with similar
time-to-maturity to that of the warrants.

3) Level 3 inputs include:

Stock price- The Company’s common stock was not publicly traded at the time the Warrants were issued. Therefore,
the stock price was determined implicitly from an iterative process in order for the combined fair value of the common
stock and the warrants to equal the amount of proceeds received in the Private Placement, based upon the assumption
that the Private Placement was the result of an arm’s length transaction.

Remaining term- The Company does not have a history to develop the expected term for its warrants. Accordingly,
the Company expected that the Initial Exercise Date would occur within one year from the date of issuance plus the
contractual term in the calculations.

Expected volatility- We did not have a historical trading history sufficient to develop an internal volatility rate for use
in the model. As a result, as required by ASC 718-10-30, the Company has accounted for the warrants using the
calculated value method. The Company identified seven public entities in the similar industry for which share price
information was available, and considered the historical volatilities of those public entities’ share prices in calculating
the expected volatility appropriate to the Company.

Asset Purchase and Warrants

On September 30, 2012, pursuant to the asset purchase agreement with Acueity, the Company issued 862,500 shares
of common stock and 325,000 warrants (“Acueity Warrants”) to the shareholders of Acueity, each of which entitles the
recipients to subscribe for and purchase from the Company one share of the Company’s common stock at $5.00 per
share (the “Exercise Price”), subject to a six-month lock up agreement.

Warrants

The Acueity Warrants are exercisable at any time commencing after September 30, 2012 (the “Issuance Date”) and shall
expire and no longer be exercisable on the fifth anniversary of the Issuance Date (the “Expiration Date”’). The Company
may at any time during the term of the Acueity Warrants reduce the then current Exercise Price to any amount and for
any period of time deemed appropriate by the Board of Directors of the Company. The Acueity Warrants do not have

a cashless exercise provision. There are no redemption features embodied in the Acueity Warrants and they have met
the conditions provided in current accounting standards for equity classification.

Fair Value Considerations

The Company’s accounting for the issuance of the Acueity Warrants required the estimation of fair values of the
financial instruments. The development of fair values of financial instruments requires the selection of appropriate
methodologies and the estimation of often subjective assumptions. The Company selected the valuation techniques
based upon consideration of the types of assumptions that market participants would likely consider in exchanging the
financial instruments in market transactions. The warrants were valued using a Black-Scholes-Merton Valuation
Technique because it embodies all of the requisite assumptions (including trading volatility, estimated terms and risk
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free rates) necessary to fair value these instruments.
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The Acueity Warrants were valued at $762,353 or $2.3457 per warrant. The following tables reflect assumptions used
to determine the fair value of the Warrants:

Fair
Value September 2012
Hierarchy
Level Acueity Warrants
Indexed shares 325,000
Exercise price $ 5.00
Significant assumptions:
Stock price 3 $ 5.00
Remaining term 3 5 years
Risk free rate 2 0.62 %
Expected volatility 3 56.54 %

Fair value hierarchy of the above assumptions can be categorized as follows:
(D There were no Level 1 inputs.
2) Level 2 inputs include:

Risk-free rate- The risk-free rate of return reflects the interest rate for United States Treasury Note with similar
time-to-maturity to that of the warrants.

3) Level 3 inputs include:

Stock price- The Company’s common stock was not publicly traded at the time the Acueity Warrants were issued.
Therefore, the stock price was determined at the offering price of the then contemplated initial public offering, for
which the registration statement on Form S-1 (File No. 333-179500) was subsequently declared effective by the
Securities and Exchange Commission on November 7, 2012, and a prospectus was subsequently filed pursuant to Rule
424(b)(4) on November 9, 2012 (see Note 14).

Remaining term- The Company does not have a history to develop the expected term for its warrants. Accordingly,
the Company expected that the Initial Exercise Date would occur within one year from the date of issuance plus the
contractual term in the calculations.

Expected volatility- We did not have a historical trading history sufficient to develop an internal volatility rate for use
in the model. As a result, as required by ASC 718-10-30, the Company has accounted for the warrants using the
calculated value method. The Company identified seven public entities in the similar industry for which share price
information was available, and considered the historical volatilities of those public entities’ share prices in calculating
the expected volatility appropriate to the Company.

As of September 30, 2013, the Company has granted warrants to purchase 58,500 shares of common stock to the
placement agent in connection with the financing facility with Aspire Capital. The warrants are exercisable at $5.80 or
$5.70 per share and expire in 2017. An expense of $72,549 has been recognized during 2013 for issuance of these
warrants.
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On September 28, 2010, the Board of Directors approved the adoption of the 2010 Stock Option and Incentive Plan,
or the 2010 Plan, subject to stockholder approval, to provide for the grant of equity-based awards to employees,
officers, non-employee directors and other key persons providing services to the Company. Awards of incentive
options may be granted under the 2010 Plan until September 2020. No other awards may be granted under the 2010
Plan after the date that is 10 years from the date of stockholder approval. An aggregate of 1,000,000 shares (or
2,263,320 shares prior to the reverse stock-split on September 28, 2010) were initially reserved for issuance in
connection with awards granted under the 2010 Plan, such number of shares to be subject to adjustment as provided in
the plan and in any award agreements entered into by the Company under the plan, and upon the exercise or
conversion of any awards granted under the plan. On January 1, 2012, 450,275 shares were added to the 2010 Plan
and on January 1, 2013, 500,000 shares were added to the 2010 Plan, as provided under the terms of the 2010 Plan.

The Company granted options to purchase 122,740 and 857,394 shares of common stock to employees during the
three months and nine months ended September 30, 2013, respectively. The Company issued zero and 5,546 shares
of common stocks in connection with the exercise of employee’s stock options during the three months and nine
months ended September 30, 2013. As of September 30, 2013, there are 471,624 options available for grant under the
2010 Plan.

NOTE 9: INCOME TAXES

The Company accounts for income taxes as outlined in ASC 740, “Income Taxes”, which was previously Statement of
Financial Accounting Standards No. 109, “Accounting for Income Taxes” (“SFAS 109”). Under the asset and liability
method of SFAS 109, deferred income tax assets and liabilities are recognized for the estimated future tax
consequences attributable to differences between the financial reporting and tax bases of assets and liabilities and are
measured using enacted tax rates in effect for the year in which those temporary differences are expected to be
recovered or settled. A valuation allowance is provided for the amount of deferred tax assets that, based on available
evidence, are not expected to be realized.

As a result of the Company’s cumulative losses, management has concluded that a full valuation allowance against the
Company’s net deferred tax assets is appropriate. No income tax liabilities existed as of September 30, 2013 and
December 31, 2012 due to the Company’s continuing operating losses.

NOTE 10: CONCENTRATION OF CREDIT RISK

Financial instruments that potentially subject the Company to concentration of credit risk consist principally of cash
deposits. Accounts at each institution are insured by the Federal Deposit Insurance Corporation (“FDIC”) up to
$250,000. At September 30, 2013 and December 31, 2012, the Company had $7,443,561 and $1,475,197 in excess of
the FDIC insured limit, respectively.

NOTE 11: COMMITMENTS AND CONTINGENCIES
Lease Commitments

On September 29, 2010, the Company entered into a commercial lease agreement with CompleGen, Inc. for
laboratory space located in Seattle, WA. The lease provides for monthly rent of $3,658 and a security deposit of
$3,658. The lease terms are from September 29, 2010 through March 31, 2011, at which time the lease has converted
to month to month unless two months’ prior written notice of the intent to terminate the agreement is given. The
monthly rent for the lease increased to $4,267 commencing January 2012. For the year ended December 31, 2012, the
Company incurred $46,529 of rent expense for the lease. The lease was terminated in December 2012, and the rental
deposit was applied to the rent of the final month.
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On March 4, 2011, the Company entered into a commercial lease agreement with Sanders Properties, LLC for office
space located in Seattle, WA. The lease provides for monthly rent of $1,100 and a security deposit of $1,500. The
lease terms are from April 1, 2011 through March 31, 2014. For the nine months ended September 30, 2013, the
Company incurred $8,800 of rent expense for the lease.

On December 9, 2011, the Company entered into another commercial lease agreement with Fred Hutchinson Research
Center for lab and office space located in Seattle, WA. The lease provides for monthly rent of $16,395 for the period
from February 24, 2012 to August 31, 2012, $19,923 for the period from September 1, 2012 to August 31, 2013, and
$20,548 for the period from September 1, 2013 to November 29, 2014. The security deposit of $32,789 was paid in
March 2012 and recorded as Security Deposit on the consolidated balance sheet as of December 31, 2012. For the
nine months ended September 30, 2013, the Company incurred $233,260 of rent expense for the lease, which included
leasing office management expenses.
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In July 2013, the Company entered into an agreement with ARE LLC (Alexandria) to lease additional office
spaces in our existing building under a separate lease agreement. The lease is from August 2013 through November
2014, and the gross rent is $ 4,800 per month.

The future minimum lease payments due subsequent to September 30, 2013 under all non-cancelable operating leases
for the next five years are as follows:

As of September 30, Amount

2014 $ 380,767
2015 62,451
2016 -

2017 -

2018 -
Thereafter -

Total minimum lease payments $ 443,218

Affymetrix Purchase Commitment

In September 2013, the Company entered into an “Ownership Program Agreement” with Affymetrix, Inc, a
manufacturer of GeneChip Systems, where Affymetrix has agreed to loan a GeneChip System 3000Dx v.2
(“instrument”) to us if we purchase and take delivery of a minimum thirty GeneChip Human Genme U133 Plus 2.0
(30-pack) arrays at $21,590 per 30 pack for the next three years for a total purchase obligation of $647,700 with a
minimum purchase of ten 30-pack arrays per contract year. At the end of the three year contract, upon fulfillment of
the purchase commitment, the instrument title and ownership transfer to Atossa at no additional cost. In addition to
the GeneChip Human Genme, we must purchase a two year service contract for $51,600 to cover maintenance of the
instrument during the contract period. We placed an initial order for four 30-pack arrays in September 2013 for
$94,723. We are obligated to purchase 26 additional arrays during the next three year contract term.

Contingencies

On June 30, 2011, Robert Kelly, the Company’s former President, filed a counterclaim against the Company in an
arbitration proceeding, alleging breach of contract in connection with the termination of a consulting agreement
between Mr. Kelly (dba Pitslayer LLC) and the Company that was entered into in July 2010 in connection with his
resignation from the Company as President and a director. The consulting agreement was terminated by the Company
in September 2010. Mr. Kelly seeks $450,000 in compensatory damages, which is the amount he claims would have
been earned had the consulting agreement been fulfilled to completion.

On December 11, 2012, Mr. Kelly filed a complaint in the United States District Court, Western Division of
Washington seeking compensatory damages, interest and attorneys’ fees related to the termination of Mr. Kelly’s
consulting contract and the rescission of shares issued to him in July 2010 in connection with his resignation from the
Company as President and a director. The specific amount of damages sought is to be proven at trial and is not
specified. On July 8, 2013, the court granted the Company’s motion to compel arbitration of these claims and therefore
this action was dismissed.

On February 26, 2013, Mr. Victor Cononi filed a complaint in the United States District Court, Western Division of
Washington seeking compensatory damages, interest and attorneys’ fees related to the rescission of shares issued to
him in July 2010 in connection with Mr. Kelly’s resignation from the Company as President and a director. The
specific amount of damages sought is to be proven at trial and is not specified. In August 2013, the court granted the
Company’s motion to compel arbitration of these claims and therefore this action has been dismissed.
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A hearing in the arbitration has been postponed pending certain procedures in the above Western Division action and
may be delayed further to accommodate other third party civil and federal criminal proceedings alleging securities and
wire fraud that have been brought against Mr. Kelly with respect to his prior employment and predating his service
with the Company.
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The Company is reasonably confident in its defenses to Mr. Kelly’s and Mr. Cononi’s claims. Consequently, no
provision or liability has been recorded for these claims as of September 30, 2013. However, it is at least reasonably
possible that the Company’s estimate of liability may change in the near term. Any payments by reason of an adverse
determination in this matter will be charged to earnings in the period of determination.

On October 10, 2013, a putative securities class action complaint was filed in the United States District Court for the
Western District of Washington against us, certain of our directors and officers and the underwriters of our November
2012 initial public offering. The complaint alleges that all defendants violated Sections 11 and 12(a)(2), and that we
and certain of our directors and officers violated Section 15, of the Securities Act by making false and misleading
statements and omissions in the offering’s registration statement, and that we and certain of our directors and officers
violated Sections 10(b) and 20A of the Exchange Act and SEC Rule 10b-5 promulgated thereunder by making false
and misleading statements and omissions in the registration statement and in certain of our subsequent press releases
and SEC filings with respect to our NAF specimen collection process, our ForeCYTE Breast Health Test and our
MASCT device. This action seeks, on behalf of persons who purchased our common stock between November 8§,
2012 and October 4, 2013, inclusive, damages of an unspecific amount. We believe this complaint is without merit
and plan to defend ourselves vigorously. Failure by us to obtain a favorable resolution of the claims set forth in the
complaint could have a material adverse effect on our business, results of operations and financial condition.
Currently, the amount of such material adverse effect cannot be reasonably estimated, and no provision or liability has
been recorded for these claims as of September 30, 2013. The costs associated with defending and resolving the
complaint and ultimate outcome cannot be predicted. These matters are subject to inherent uncertainties and the
actual cost, as well as the distraction from the conduct of our business, will depend upon many unknown factors and
management’s view of these may change in the future.

FDA Warning Letter

On February 21, 2013, the Company received a Warning Letter (“Letter””) from the FDA regarding its Mammary
Aspirate Specimen Cytology Test (MASCT) System and MASCT System Collection Test (together, the “System”). The
Letter arises from certain FDA findings during a July 2012 inspection, to which the Company responded in August
2012, explaining why the Company believed it was in compliance with applicable regulations and/or was

implementing changes responsive to the findings of the FDA inspection. The FDA alleges in the Letter that following
510(k) clearance of the MASCT System, the Company changed the System in a manner that requires submission of an
additional 510(k) notification to the FDA. Specifically, the FDA stated that the Instructions For Use (IFU) in

the original 510(k) submission stated that the user must “Wash the collection membrane with fixative solution into the

collection vial...” while the current IFU states “...apply one spray of Saccomanno’s Fixative to the collection membrane...

that “this change fixes the NAF specimen to the filter paper rather than washing it into a collection vial.” At the time that
the changes were made the Company determined and documented that the change could not significantly affect the
safety or effectiveness of the MASCT System, and thus, that a new 510(k) was not required in accordance with the
FDA’s guidance document entitled, “Deciding When to Submit a 510(k) for a Change to an Existing Device.” The Letter
also identified certain issues with respect to the Company’s marketing of the System and the Company’s compliance
with FDA Good Manufacturing Practices (¢cGMP) regulations, among other matters. The Company responded to the
Letter on March 13, 2013, and identified the corrective actions that had been made, or were otherwise underway The
Company also filed a new 510(k) application for the MASCT System which was withdrawn in August 2013 after
receiving feedback from the FDA.

On October 4, 2013, the Company initiated a voluntary recall of the system to address FDA’s concerns regarding the
modifications identified in the Letter. As a result of this recall, this product is currently not being marketed or
distributed in the U.S. The Company plans to prepare a new premarket notification or 510(k) application for
submission to the FDA that covers the collection, preparation, and processing of NAF specimens at our laboratory and
includes the spray method of fixing specimens to the collection membrane.
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To ensure that the 510(k) includes the information that FDA feels is appropriate, we have requested a pre-submission
meeting with the FDA. This meeting is scheduled to be held on November 14, 2013. Once we understand what types
of data FDA is seeking, we intend to submit the 510(k) shortly after the meeting. Once filed we hope that the FDA
will complete their review of our submission within 90 days; but of course we cannot predict if they will ask us for
additional information or otherwise complete their review within the 90 days.

17

78



Edgar Filing: CENTURY ALUMINUM CO - Form 10-K

The Company has recorded a loss contingency as of September 30, 2013 of $402,840 related to the estimated costs of
the recall, including the estimated costs of pursuing the additional 510(k) clearance. The recall and 510(k) process
may take longer than expected and we may incur costs that we have not anticipated. Accordingly, the actual amount
of the loss contingency may be higher than we currently expect.

NOTE 12: RELATED PARTY TRANSACTIONS
Loans from Officer

On May 26, 2009, the Company borrowed $5,000 from its Chairman of the Board and Chief Executive Officer as a
short-term, unsecured loan via verbal agreement and did not bear any interest. Commencing June 30, 2010, the loan
was converted into a written Promissory Note bearing an annual interest rate of 10%, with a maturity date of
December 31, 2010. This note was repaid in full on May 16, 2011 including approximately $439 of accrued interest.

On June 30, 2010, the Company borrowed an additional $100,000 from its Chairman of the Board and Chief
Executive Officer pursuant to a promissory note. The loan under the note was funded to the Company on July 12,
2010. The note bears a 10% interest rate per annum and carries a $4,000 loan origination fee which is accreted to the
loan balance throughout the life of the loan. The $4,000 loan origination fee was fully accreted to the loan balance as
of March 31, 2011 and December 31, 2010, and recorded as interest expense for the year ended December 31, 2010.
This note (including the $4,000 origination fee) was repaid in full on May 19, 2011 including approximately $8,959 in
accrued interest.

On November 3, 2010, the Company entered into a line of credit agreement for borrowing up to $500,000 from its
Chairman of the Board and Chief Executive Officer pursuant to a promissory note. The note bears a 10% interest rate
per annum. An aggregate of $140,000 was funded to the Company under the line of credit as of March 31, 2011 which
was repaid on May 31, 2011, including approximately $6,093 in accrued interest. As of December 31, 2011, the
unpaid principal balance drawn from the line of credit was $5,078, which was fully repaid on March 31, 2012.

On July 30, 2012, the Company entered into a line of credit agreement for borrowing up to $500,000 from its
Chairman of the Board and Chief Executive Officer pursuant to a promissory note. The note bears a 12% interest rate
per annum. An aggregate of $79,300 was funded to the Company under the line of credit as of December 31, 2012.
The principal balance of $79,300 and interest of $1,440 was fully repaid on October 11, 2012.

Exclusive License Agreement

On July 27, 2009, the Company entered into an exclusive license agreement with Ensisheim Partners LLC
(“Ensisheim”), an entity solely owned by the Chairman and Chief Executive Officer of the Company and the Chief
Scientific Officer of the Company, who is also the wife of the Company’s Chairman and CEO. Pursuant to that
agreement, Ensisheim granted the Company an exclusive, worldwide, perpetual, irrevocable, royalty-bearing, license
to the MASCT System, with the right to grant and authorize sublicenses. The license agreement provided that the
Company would pay Ensisheim a royalty equal to 2% of net sales revenue, with a minimum royalty of $12,500 per
fiscal quarter during the term of the agreement, which would have increased to a minimum royalty of $25,000 per
fiscal quarter beginning in the quarter in which the first commercial sale of a licensed product would have taken place.
From inception through December 31, 2010, the Company had incurred $16,250 in patent-related expenses under the
license agreement with Ensisheim, and $0 subsequent to December 31, 2010.

On June 17, 2010, the Company and Ensisheim entered into an Assignment Agreement, whereby Ensisheim assigned
to the Company all rights to the patents and patent applications underlying the MASCT System. Pursuant to the
assignment, the Company will have all responsibility for prosecution, maintenance, and enforcement and will
indemnify Ensisheim from any and all claims against the patent estate. Ensisheim retained no residual rights with
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respect to the patents and patent applications. In conjunction with the assignment, the Company terminated the
exclusive license agreement between the Company and Ensisheim dated July 27, 2009. As a result of the termination,
the Company has no further obligations with respect to royalty payments to Ensisheim due under the old licensing
agreement. As a result, the $12,500 of patent royalty payable to Ensisheim recorded as accrued royalty payable at
December 31, 2009 has been reversed through royalty expense during the second quarter of 2010.
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Commercial Lease Agreement

On December 24, 2009, the Company entered into a commercial lease agreement with Ensisheim for office space
located in Seattle, Washington. The lease provided for annual rent of $13,200, plus applicable sales tax. From
inception through December 31, 2009, the Company incurred $248 of rent expense for the lease with security deposit
of $1,100. For the period of January 1, 2010 through June 30, 2010, the Company incurred $6,600 of rent expense for
the lease. On July 15, 2010 the Company and Ensisheim terminated the lease, effective July 1, 2010 and the Company
commenced use of the facility rent free until April 1, 2011 when the commercial lease agreement the Company
entered into with Sanders Properties, LLC became effective (see Note 11). The $1,100 security deposit paid to
Ensisheim was received as of December 31, 2012.

Executive Compensation

On May 19, 2010, the Company entered into employment agreements with three executives, including its Chief
Executive Officer, its former President, and its Chief Scientific Officer. The annual base salaries under each
agreement were calculated based on combined consideration of the success of capital raise and the operating results of
the Company, and capped at $360,000, $350,000, and $250,000, respectively for the three executives.

On July 22, 2010, in connection with the resignation and departure of Robert L. Kelly, the President and a director, the
Company entered into a consulting agreement with a limited liability company controlled by Mr. Kelly. Under the
agreement, the Company was to receive consulting services relating to capital raising and investor relations. The
agreement was terminated by the Company in September 2010, through which time a total of $30,000 consulting
expense had been paid.

On July 22, 2010, the Company restated and amended the employment agreements with its CEO and CSO. The
agreements modified the base annual salary amounts to $250,000 and $200,000, respectively, effective retroactively to
May 19, 2010. For the nine months ended September 30, 2012, salaries and bonuses of CEO and CSO amounted to
$269,438 and $200,550, of which $134,719 and $200,550 were recorded to research and development expense,
respectively. For the nine months ended September 30, 2013, salaries and bonuses of CEO and CSO amounted to
$258,635 and $191,908, of which $129,316 and $191,908 were recorded to research and development expense,
respectively.

Share-Based Compensation

The amended employment agreement with the CEO, entered into on July 22, 2010, granted options to purchase
250,000 shares (or 565,830 shares prior to the reverse stock-split on September 28, 2010) at a price of $5.00 per share,
in consideration of his service to the Company. Of these options, 25% (or 62,500 shares) vested on December 31,
2010 with the remaining 75% (or 187,500 shares) to vest in equal quarterly installments over the next three years so
long as the executive remains employed with the company. These options have five-year contractual terms.

The amended employment agreement with the CSO, entered into on July 22, 2010, granted options to purchase
100,000 shares (or 226,332 shares prior to the reverse stock-split on September 28, 2010) at a price of $5.00 per share
in consideration of her service to the Company. Of these options, 25% (or 25,000 shares) vested on December 31,
2010 with the remaining 75% (or 75,000 shares) to vest in equal quarterly installments over the next three years so
long as the executive remains employed with the company. These options have five-year contractual terms.

On April 4, 2011, 45,000 non-qualified stock options were granted under the 2010 Plan to Dr. Tim Hunkapiller for

being a member of the Company’s Scientific Advisory Board and consulting services to be provided to the Company,
at an exercise price of $1.25 per share. These options have a ten-year contractual term and shall vest as follows:
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11,250 option shares shall vest ninety (90) days after the date of grant;
11,000 option shares shall vest one hundred and eighty (180) days after the date of grant;

11,500 option shares shall vest two hundred and seventy (270) days after the date of grant;
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@iv) 11,250 option shares shall vest three hundred and sixty (360) days after the date of grant.
On September 1, 2011, 219,000 incentive stock options were granted under the 2010 Plan to employees and officers
as part of their employment agreements, at an exercise price of $1.25 per share. These options have a ten-year
contractual term and shall vest and become exercisable as follows:
6))] twenty-five percent (25%) of the underlying shares on the first anniversary of the date of grant; and
(i1) forty eighth (1/48) of the underlying shares monthly thereafter.
On September 1, 2011, 200,000 non-qualified stock options were granted under the 2010 Plan to non-employee

directors for services to be provided to the Company, at an exercise price of $1.25 per share. These options have a
ten-year contractual term and shall vest and become exercisable as follows:

(1) 80,000 option shares shall vest on September 1, 2011;
(1) 30,000 options shares shall vest on December 1, 2011;
(i11) 30,000 options shares shall vest on March 1, 2012;
@iv) 30,000 options shares shall vest on June 1, 2012;

v) 30,000 options shares shall vest on September 1, 2012.

On April 30, 2012, 19,757 non-qualified stock options were granted under the 2010 Plan to non-employee directors
for serving as directors of the Company, at an exercise price of $6.00 per share. These options have a ten-year
contractual term and shall vest and become exercisable in full immediately as of the grant date.

On December 17, 2012, 228,000 non-qualified stock options were granted under the 2010 Plan to employees as part of
their employment agreements, at an exercise price of $4.24 per share. On December 20, 2012, 200,000 non-qualified
stock options were granted outside of the 2010 Plan, but governed in all respects by the 2010 Plan, to an employee as
part of his employment agreement, at an exercise price of $4.11 per share. These options each have a ten-year
contractual term and shall vest and become exercisable as follows:

(i) twenty-five percent (25%) of the underlying shares on the first anniversary of the date employment commenced;
and

(ii) one-sixteenth (1/16) of the underlying shares quarterly thereafter.
In accordance with the guidance provided in ASC Topic 718, Stock Compensation (formerly SFAS 123R), the
compensation costs associated with these options are recognized, based on the grant-date fair values of these options,
over the requisite service period, or vesting period. Accordingly, the Company recognized a compensation expense of

$1,187,716 and $96,251 for the nine months ended September 30, 2013 and 2012, respectively.

The Company estimated the fair value of these options using the Black-Scholes-Merton option pricing model based on
the following weighted-average assumptions:
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Employee & . CEO &
2010 through December 2012 Employee Officers Directors CSO
Date of Grant December 2012  September 2011 April 2012 September 2011 July 2010
Fair value of common stock on date
of grant $4.11-$4.24(D) $0.9060(B) $0.9060 (B &C) $2.7560(A)
Exercise price of the options $4.11 -%$4.24 $1.25 $1.25-$6.00 $5.00
Expected life of the options (years) 5.74-6.11 5.65 5.00 5.65 3.33
Dividend yield 0.00% 0.00% 0.00% 0.00%
Expected volatility 4244 44.58% 53.90% 53.90-62.46% 58.59%
Risk-free interest rate 0.91-0.99% 1.08% 0.89 1.08% 1.03%
Expected forfeiture per year (%) 10.00% 10.00% 0.00% 0.00%
Welghted average fair value of the ¢ 7476 g1 7842 $0.3579 $0.3579-$3.0367 $0.6744
options per unit

Employee & . CEO &

Year To Date September 2013 Employee Officers Directors CSO
Date of Grant January - August 2013 January - June 2013 May 2013 March 2013
gf;;tv(g‘e of commonstockondate of g3 95 g5 19)  $4.11-3458D)  $659 (D)  $6.57(D)
Exercise price of the options $3.95 - $5.19 $4.11 - $4.58 $6.59 $6.57
Expected life of the options (years) 6.09 - 6.11 5.00 6.11 5.00 531 5.00
Dividend yield 0.00% 0.00% 0.00% 0.00%
Expected volatility 40.73 - 40.92% 40.96 - 41.05% 41.06-41.09% 47.09%
Risk-free interest rate 1.73 -1.97% 1.03-1.36% 0.73-0.84% 1.13%
Expected forfeiture per year (%) 10.00% 10.00% 10.00% 0.00%
Weighted average fair value of the ¢, 3545 15 $1.69 - $1.89 $2.41-$2.49 $2.70

options per unit

(A)The fair value of the Company's common stock was derived implicitly from the public offering filed in
March 2010 at $3.00 per share and from the terms of an underwritten offering contemplated in July
2010 at $6.00 per Unit that was filed in October 2010, with $2.756 per share being allocated to common
stock using an iterative approach in order for the combined fair value of the common stock and warrants
to equal the amount of consideration to be received for the offering.

(B) The fair value of the Company's common stock was derived implicitly from the Private Placement
during April through June 2011 at $1.25 per Unit, wherein one Unit was comprised of one share of
common stock and one warrant to purchase one share of common stock at an exercise price of $1.60 per
share.

(C) The fair value of the Company's common stock was derived implicitly from the public offering filed in
February 2012 at $6.00 per share.

(D) The fair values of the Company's common stock were derived from the closing prices on the NASDAQ
Capital Market as of the dates of grant.
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In October 2010, the Company filed a Registration Statement on Form S-1 with the SEC. However, the market for

early stage investments in medical technology transactions had deteriorated between mid-2010 and early 2011. In
addition, the Company’s ability to negotiate with potential investors was limited. The Company’s cash position had also
diminished since the summer of 2010 and the founders of the Company were unable to finance the Company at the
level needed for growth. The withdrawal of the Registration Statement in February 2011 further weakened the
impression of the Company in the market. The fair value of the Company’s common stock decreased from $2.756 in
2010 to $0.906 in 2011 primarily because the grants in 2011 relied on the arm’s-length negotiation of the private
placement financing (for illiquid stock) as opposed to relying on an anticipated initial public offering (of
publicly-traded stock), as was the case in 2010. The private placement transactions were between the company and

over 200 accredited investors and ascribed a value of $0.906 to the Company’s common stock.
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Fair value hierarchy of the above assumptions can be categorized as follows:
) There were no Level 1 inputs.
2) Level 2 inputs include:

Risk-free rate- The risk-free rate of return reflects the interest rate for United States Treasury Note with similar
time-to-maturity to that of the options.

3) Level 3 inputs include:

Expected lives- The expected lives of options granted were derived from the output of the option valuation model and
represented the period of time that options granted are expected to be outstanding.

Expected forfeitures per year- The expected forfeitures are estimated at the dates of grant and will be revised in
subsequent periods pursuant to actual forfeitures, if significantly different from the previous estimates.

Expected volatility- We did not have a historical trading history sufficient to develop an internal volatility rate for use
in the model. As a result, as required by ASC 718-10-30, the Company has accounted for the options using the
calculated value method. The Company identified five to seven public entities in the similar industry for which share
price information was available, and considered the historical volatilities of those public entities’ share prices in
calculating the expected volatility appropriate to the Company.

The estimates of fair value from the model are theoretical values of stock options and changes in the assumptions used
in the model could result in materially different fair value estimates. The actual value of the stock options will depend
on the market value of the Company’s common stock when the stock options are exercised.

Notwithstanding that the fair market value of the Company’s common stock in September 2011 was $0.906 per share,
the Company filed a Registration Statement on Form S-1 in February 2012 to offer shares of its common stock at
$5.00 to $7.00 per share. This increase in share value is justified by the accomplishments achieved by the Company
between September 2011 and February 2012. Specifically, the MASCT System manufacturing had been completed,
supplies for the Field Experience Trial were completed and the Company had established an FDA-compliant
inventory and warehousing facility. Further, the National Reference Laboratory for Breast Health, the Company’s
wholly-owned subsidiary, was established as a Delaware corporation, was equipped and staffed, and the protocols and
procedures needed to be a CLIA-registered facility were put in place. Moreover, the ForeCYTE test, which involves
cytopathology and five biomarkers of hyperplasia and one biomarker of sample integrity, was completed, tested, and
validated to CLIA standards. Computer hardware and software was acquired, set up, made operational, and the
ForeCYTE report template, with unique reporting information for the requesting physician and a patient letter
template, were created. The company explored and identified a technology for the ArgusCYTE test, negotiated a
supply agreement with the supplier, and tested and validated the test. An ArgusCYTE report template was also
established and a new reporting scheme invented and a patent application filed.

Further, the Company negotiated the acquisition of the FullCYTE Microcatheter System from Hologics, reestablished
the supply chain and began preparing for a commercial launch later in 2012 or early 2013. In doing so, the Company
increased its U.S. patent portfolio from 5 to 31 and its total portfolio of patents and applications to over 120. The
Hologic patent estate also contains the key patents that permit microcatheter-based intraductal treatment of cancer and
pre-cancer. The Company also prepared marketing documents for the launch of the ForeCYTE and ArgusCYTE tests,
which occurred in December 2011. The Company launched a clinical trial of the FullCYTE microcatheter to establish
the feasibility of performing Next Generation Sequencing on the samples obtained with the microcatheter, negotiated
the acquisition of the NextCYTE technology, and is conducting a study of the utility of the technology in providing
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superior information in the setting of cancer diagnosis and treatment selection.
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The Company also established third-party relationships to perform the reimbursement billing in anticipation of the
commercial launch and to permit electronic remittance of testing revenue. The Company commenced a Field Test
Experience limited launch of both the ForeCYTE and ArgusCYTE tests on schedule in December 2011 and has seen
significant market acceptance of both tests from the doctors and clinics using the tests. The Company passed a CLIA
inspection and became CLIA-certified, has obtained several state licenses and has pending applications in all
remaining states where licensure is required. Finally, the Board of Directors and scientific advisory board were each
strengthened with the addition of key new executives and scientists.

The Board of Directors considered each of the foregoing achievements, and considered input from the Company’s
investment bankers, in determining that the value of the Company supports a valuation of $5.00 to $7.00 per share of
the Company’s common stock.

Options issued and outstanding as of September 30, 2013 and their activities during the nine months then ended are as
follows:

Weighted-
Weighted- Average
Number of Average Contractual
Underlying Exercise Life
Shares Price Per Remaining
Share in
Years
Outstanding as of January 1, 2013 1,052,137 $ 3.79
Granted 1,425,394 5.02
Expired (3,812) 4.99
Forfeited (221,522) 4.21
Exercised (5,546) 1.79
Outstanding as of September 30, 2013 2,246,651 4.53 8.87
Exercisable as of September 30, 2013 1,044,549 4.54 8.21
Vested and expected to vest (1) 2,090,475 4.54 8.83

(1) vested shares and unvested shares after a forfeiture rate is applied.

As of September 30, 2013 and December 31, 2012, the aggregate intrinsic value of options outstanding was
$3,604,669 and $1,150,416, respectively.

NOTE 13: ASSET PURCHASE

On September 30, 2012, the Company entered into an asset purchase agreement with Acueity Healthcare, Inc
(““Acueity”) to acquire substantially all of the assets of Acueity. Through the asset purchase, the Company acquired 35
issued patents (18 issued in the U.S. and 17 issued in foreign countries), 41 patent applications (32 in the U.S. and 9 in
foreign countries), six 510(k) FDA marketing authorizations related to the manufacturing, use, and sale of the Viaduct
Miniscope and accessories, the Manoa Breast Biopsy system, the Excisor Bioptome, the Acueity Medical Light
Source, the Viaduct Microendoscope and accessories, and cash in the amount of $400,000; no liabilities were assumed
in the transaction. In consideration for the assets, the Company issued 862,500 shares of common stock, valued at
$5.00 per share, the offering price listed on the prospectus filed pursuant to Rule 424(b)(4) on November 9, 2012, and
warrants to purchase up to 325,000 shares of common stock at an exercise price of $5.00 per share, to the shareholders
of Acueity, subject to a six-month lock up agreement which has since lapsed. The warrants, which have a five-year
term, do not have a cashless exercise provision. The warrants were valued at $2.3457 per warrant, using a
Black-Scholes-Merton Valuation Technique because it embodies all of the requisite assumptions (including trading
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volatility, estimated terms and risk-free rates) necessary to determine the fair value of the warrants (see Note 8). There
are no future financial obligations from the Company to Acueity from the commercialization of the acquired assets.
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NOTE 14: SUBSEQUENT EVENTS
Voluntary Product Recall

On October 4, 2013 we initiated a voluntary recall to remove the ForeCYTE Breast Health Test and the MASCT
device from the market. This voluntary recall includes the MASCT System Kit and Patient Sample Kit. The vast
majority of these products (approximately ninety percent) are in inventory with our distributors and the remaining
quantities are at customer sites across the United States. Distributors and customers have been instructed to stop using
affected products and return them to Atossa immediately.

The purpose of this voluntary recall is to address concerns raised by the FDA in a Warning Letter received by Atossa
in February 2013. In that Warning Letter, the FDA raised concerns about (1) the current instructions for use (IFU);
(2) certain promotional claims used to market these devices; and (3) the need for FDA clearance for certain changes
made to the NAF specimen collection process identified in the current IFU. We are in the process of removing
existing product from the market.

We are working with the FDA on this matter and this voluntary recall. We have notified distributors and customers by
certified mail and we are arranging for the return of all recalled products. We plan to prepare a new premarket
notification or 510(k) application for submission to the FDA that covers the collection, preparation, and processing of
NAF specimens at our laboratory and includes the spray method of fixing specimens to the collection membrane.
However, we cannot market or distribute the modified product in the U.S. unless or until the new 510(k) is cleared by
the FDA.

To ensure that the 510(k) includes the information that FDA feels is appropriate, we have requested a pre-submission
meeting with the FDA. This meeting is scheduled to be held on November 14, 2013. Once we understand what types
of data FDA is seeking, we intend to submit the 510(k) shortly after the meeting. Once filed we hope that the FDA
will complete their review of our submission within 90 days; but of course we cannot predict if they will ask us for
additional information or otherwise complete their review within the 90 days.

The Company has recorded a loss contingency as of September 30, 2013 of $402,840 related to the estimated costs of
the recall, including the estimated costs of pursuing the additional 510(k) clearance. The recall and 510(k) process
may take longer than expected and we may incur costs that we have not anticipated. Accordingly, the actual amount
of the loss contingency may be higher than we currently expect.

Aspire Common Stock Purchase Agreement

From the October 1, 2013 through November 7, 2013, the Company has sold 200,000 shares of common stock to
Aspire Capital with gross proceeds to the Company of $349,670, pursuant to the terms of the Common Stock
Purchase Agreement with Aspire dated March 27, 2013. The March 27, 2013 Common Stock Purchase Agreement
with Aspire Capital was terminated on November 8, 2013 and on that date we entered into a new stock purchase
agreement with Aspire Capital Fund, LLC. The new stock purchase agreement provides that, upon the terms and
subject to the conditions and limitations set forth therein, Aspire is committed to purchase up to an aggregate of $25
million of shares of our common stock over the 30 month term of the agreement. We cannot, however, sell any shares
to Aspire under the new agreement unless and until a new registration statement is filed with and declared effective by
the SEC.
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ITEM 2.MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS
OF OPERATIONS

The following discussion of the financial condition and results of operations should be read in conjunction with the
financial statements and the related notes included elsewhere in this report. This discussion contains forward-looking
statements, which are based on assumptions about the future of the Company's business. The actual results could
differ materially from those contained in the forward-looking statements. Please read “Forward-Looking Statements”
included below for additional information regarding forward-looking statements.

Forward-Looking Statements

This report contains, in addition to historical information, certain information, assumptions and discussions that may
constitute forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended
(the “Securities Act”) and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). We
have made these statements in reliance on the safe harbor provisions of the Private Securities Litigation Reform Act of
1995. These statements are subject to certain risks and uncertainties, which could cause actual results to differ
materially from those projected or anticipated. Although we believe our assumptions underlying our forward-looking
statements are reasonable as of the date of this report, we cannot assure you that the forward-looking statements set

out in this report will prove to be accurate. We typically identify these forward-looking statements by the use of
forward-looking words such as “expect,” “potential,” “continue,” “may,” “will,” “should,” “could,” “would,” “seek,” “intend,”
“estimate,” “anticipate” or the negative version of those words or other comparable words. Forward-looking statements
contained in this report include, but are not limited to, statements about:

29 ¢

our ability to successfully sell our products and services at currently expected prices or
otherwise at prices acceptable to us;

whether we will obtain in a timely manner clearance from the Food and Drug Administration
to sell, market and distribute our MASCT System and ForeCYTE Test;

our ability to successfully re-launch our MASCT System and ForeCYTE Test;
the estimated costs associated with our product recall;

our ability to successfully develop and commercialize new tests, tools and technologies
currently in development and in the time frames currently expected;

our ability to maintain our business relationships, including with our distributors, suppliers and
customers, while we are undergoing the recall we commenced October 4, 2013 and while we
seek additional regulatory clearance to market, sell and distribute our MASCT System and
ForeCYTE Test;

our ability to engage third-party suppliers to manufacture the MASCT System, Microcatheter
System, other devices under development and their components at quantities and costs
acceptable to us;

our ability to satisfy ongoing FDA requirements for the MASCT System, ForeCYTE Test and
Microcatheter System and to obtain regulatory approvals for our other products and services in
development, including our ability to timely and adequately respond to the warning letter we
received from the FDA on February 21, 2013 and any issues resulting therefrom;
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our ability to defend the securities class action law suit filed against us on October 10, 2013,
and other similar complaints that may be brought in the future, in a timely manner and within
the coverage, scope and limits of our insurance policies;

the benefits and clinical accuracy of the ForeCYTE and ArgusCYTE tests and whether any

product or service that we commercialize is safer or more effective than competing products
and services;
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our ability to establish and maintain intellectual property rights covering our products and
services;

the willingness of health insurance companies, including those who are members of the
MultiPlan, FedMed and HealthSmart networks, and other third-party payors to approve our
products and services for coverage and reimbursement;

our ability to establish and maintain an independent sales representative force, including with
our current and future distributors and their sub-distributors, to market our products and
services that we may develop, both regionally and nationally;

our expectations regarding, and our ability to satisfy, federal, state and foreign regulatory
requirements;

the accuracy of our estimates of the size and characteristics of the markets that our products
and services may address;

our expectations as to future financial performance, expense levels and liquidity sources;
our ability to attract and retain key personnel; and

our ability to sell additional shares of our Common Stock to Aspire Capital under the terms of
our Purchase Agreement with Aspire.

These and other forward-looking statements made in this report are presented as of the date on which the statements
are made. We have included important factors in the cautionary statements included in this report, particularly in the
section entitled “Risk Factors,” that we believe could cause actual results or events to differ materially from the
forward-looking statements that we make. Our forward-looking statements do not reflect the potential impact of any
new information, future events or circumstances that may affect our business after the date of this report. Except as
required by law, we do not intend to update any forward-looking statements after the date on which the statement is
made, whether as a result of new information, future events or circumstances or otherwise.

Company Overview

We are a healthcare company focused on breast health. We are developing a suite of tests and therapeutic medical
devices, laboratory developed tests and services (LDT and/or invitro diagnostics) that address each of the four stages
of the breast health care path: the cytological analysis of cells in nipple aspirate fluid (NAF), the cytological analysis
of cells in ductal lavage fluid collected from each individual breast duct with manual breast duct microcatheters; the
profiling of newly diagnosed breast cancers through the determination of gene expression profiles in formalin-fixed
paraffin embedded breast cancer biopsy tissue; and the monitoring of breast cancer survivors for pre-clinical
recurrence through a blood test for circulating tumor cells. We also have a therapeutic program to provide targeted,
localized treatment of cancerous and pre-cancerous conditions through our patented microcatheters. All of our
products and services are currently under development and are awaiting additional regulatory clearances prior to
marketing and commercialization. Our products and services under development include:

ForeCYTE Breast Health Test System: a test system comprised of a medical
device for the collection and preparation of NAF specimens that are then
processed using cytological testing procedures in our wholly-owned
CLIA-certified laboratory, the NRLBH. The ForeCYTE Breast Health Test is not
intended to be used to diagnose breast cancer or to serve as a replacement for
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mammography. We are currently seeking 510(k) clearances from the FDA for this
test, which we anticipate receiving in the first quarter of 2014. Upon receiving the
510(k) clearances, we intend to re-launch the ForeCYTE Test.

FullCYTE Breast Health Test: a test system for women identified by their
physician as being at high risk for breast cancer. The test is designed for a surgeon
to use our patented Class II microcatheter medical devices to collect NAF
specimens from individual breast ducts which are then analyzed using cytological
testing procedures at the NRLBH. We plan to complete additional validation
studies and regulatory clearance of our manufacturing precedures and processes
for this test in 2014 and to launch the test in the second half of 2014.

95



Edgar Filing: CENTURY ALUMINUM CO - Form 10-K

NextCYTE Breast Cancer Test: a test for women newly diagnosed by their physician as having
breast cancer that is a qualitative in vitro diagnostic test service, performed in a single laboratory,
using the gene expression profile of formalin-fixed, paraffin embedded breast cancer tissue
samples to assess a patient’s risk for distant metastasis. It uses advanced microarray expression
technologies to quantify and analyze the entire tumor genetic transcriptome, which represents all
genes that are being actively expressed within the tumor. This test is in the validation phase and
after receiving FDA regulatory clearance we anticipate launching it in the second half of 2014.

ArgusCYTE Breast Health Test: a blood sample test for breast cancer survivors which provides
information on the presence of circulating tumor cells. We completed the development of this test
and conducted a limited trial launch in 2012. We are completing enhancements to this test and
after receiving any necessary additional FDA clearances we plan to re-launch it in mid-2014.

Therapeutic Program: We are also developing our patented microcatheters for the delivery of
pharmaceutical formulations directly into the milk ducts. We plan to initially target pre-cancerous
lesions and ductal carcinoma in situ, or DCIS, a condition diagnosed in more than 65,000 patients
each year. By using this localized delivery method, patients are expected to receive high local
concentrations of these drugs at the site of the pre-cancerous lesions or DCIS potentially
promoting efficacy of the treatment while limiting systemic exposure, which has the potential to
lower the overall toxicity of these treatments. This program has not been approved by the FDA.
We plan to identify a partner for the clinical development of the pharmaceutical to be used with
our device in the first half of 2014.

Our leading test, the ForeCYTE Breast Health Test, was launched in a “field experience” trial in 2012 and nationally in
the beginning of 2013. In October 2013, we voluntarily recalled the ForeCYTE Breast Health Test (also known as the
MASCT System or ForeCYTE Test). As a result of this recall, we are not currently marketing this product in the U.S.
We intend to obtain an additional FDA 510(k) clearance for the ForeCYTE Test and to re-launch the test upon
receiving regulatory clearance. However, the regulatory pathway to obtaining a 510(k) clearance can be lengthy,
expensive and unpredictable; we therefore cannot provide any assurances that we will receive a new 510(k) clearance
for ForeCYTE or any of our other tests under development in a timely fashion or at all.

Our laboratory, the NRLBH, was established in part to receive and process NAF samples collected with our
ForeCYTE Test device. The NRLBH has been certified pursuant to the Clinical Laboratory Improvement
Amendments, or CLIA. CLIA certification is legally required to receive reimbursement from federal or state medical
benefit programs, like Medicare and Medicaid, and is a practical requirement for most third-party insurance benefit
programs. Our CLIA-certified laboratory, which is permitted to accept samples from all 50 states under its CLIA
certification, its state licenses, or, in New York under recognized exemption provisions while its license application is
pending, examines the specimens by cytological analysis.
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Current Operations

We launched our commercial operations in late 2011. In 2012 we initiated and completed the field experience trial of
our first two tests, the ForeCYTE test and the ArgusCYTE test. In January 2013, we announced the national launch of
the ForeCYTE Test. On April 30, 2013, we entered into a Distribution and Marketing Services Agreement with
Millennium Medical Devices LLC, pursuant to which Millennium will market and distribute the ForeCYTE breast
health test kits in New York City and Northern New Jersey. In May 2013, we entered into a distribution agreement
with Fisher Healthcare, a division of Fisher Scientific Company, LLC, and in September 2013 we entered into a
distribution agreement with McKesson Medical Surgical.

Our Voluntary Product Recall

On October 4, 2013 we initiated a voluntary recall to remove the ForeCYTE Breast Health Test and the MASCT
device from the market. This voluntary recall includes the MASCT System Kit and Patient Sample Kit. The vast
majority of these products (approximately ninety percent) are in inventory with our distributors and the remaining
quantities are at customer sites across the United States. Distributors and customers have been instructed to stop using
affected products and return them to Atossa immediately.

The purpose of this voluntary recall is to address concerns raised by the FDA in a Warning Letter received by Atossa
in February 2013. In that Warning Letter, the FDA raised concerns about (1) the current instructions for use (IFU); (2)
certain promotional claims used to market these devices; and (3) the need for FDA clearance for certain changes made
to the NAF specimen collection process identified in the current IFU. We are in the process of removing existing
product from the market.

The MASCT device was originally cleared by the FDA for use as a sample collection device, with the provision that
the fluid collected using this device can be used to determine and/or differentiate between normal, pre-cancerous, and
cancerous cells. The MASCT device has not been cleared by the FDA for the screening or diagnosis of breast cancer.

In addition, the ForeCYTE Breast Health Test has not been cleared or approved by the FDA for any indication as the
company considered this to be a Laboratory Developed Test or within a class of tests that has historically not required
510(k)s for. The ForeCYTE Breast Health Test and the MASCT device are not intended to serve a replacement for
screening mammograms, diagnostic imaging tests, or biopsies. Patients are instructed to follow the recommendations
and instructions of their physician with respect to breast cancer screening and diagnosis.

To date, we are unaware of any adverse incidents or injuries associated with the use of the ForeCYTE Breast Health
test and the MASCT device or the processing method identified in the latest version of the IFU. Additionally, we are
unaware of any risk to health or injury for clinicians or the patient population that have used these devices. However,
there is a risk that these devices may produce false positive or false negative results. Although not cleared or intended
for this use, if these devices are used as a substitute for recommended screening or diagnosis of breast cancer, FDA is
concerned that patients may choose to forgo recommended mammograms and necessary biopsies.

We are working with the FDA on this matter and this voluntary recall. We have notified distributors and customers by
certified mail and we are arranging for the return of all recalled products. As of the date of this report, approximately
8% of the MASCT pumps and 84% of the MASCT patient collection kits have been returned to our processing center.
We also plan to prepare a new premarket notification or 510(k) application for submission to the FDA that covers the
collection, preparation, and processing of NAF specimens at our laboratory and includes the spray method of fixing
specimens to the collection membrane. However, we cannot market or distribute the modified product in the U.S.
unless or until the new 510(k) is cleared by the FDA.
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To ensure that the 510(k) includes the information that FDA feels is appropriate, we have requested a pre-submission
meeting with the FDA. This meeting is scheduled to be held on November 14, 2013. Once we understand what types
of data the FDA is seeking, we intend to submit the 510(k) shortly after the meeting. Once filed we hope that the
FDA will complete their review of our submission within 90 days; but of course we cannot predict if they will ask us
for additional information or otherwise complete their review within the 90 days.

We have recorded a loss contingency as of September 30, 2013 of $402,840 related to the estimated costs of the recall,
including the estimated costs of pursuing the additional 510(k) clearance. The recall and 510(k) process may take
longer than expected and we may incur costs that we have not anticipated. Accordingly, the actual amount of the loss
contingency may be higher than we currently expect.

When we re-launch our ForeCYTE Test, we will incur additional sales and marketing expenses. We will need to
revise our sales and marketing tools and continue hiring direct sales employees in an effort to build a regional, and
ultimately national, sales force. We also expect to continue to hire clinical consultants to help healthcare providers
begin to use our ForeCYTE Test.

From our inception (April 30, 2009) through September 30, 2013, 357 physicians have enrolled to provide the
ForeCYTE Test and as of that date we have received, processed, and reported the results to physicians from 2,744
NAF samples processed and reported with our ForeCYTE Test (representing 1,372 patients) and 41 ArgusCYTE
samples. From inception through September 30, 2013, we have generated $1,068,687 in product and service revenue.
We incurred net losses of $3,501,845 and $8,026,984 for the three months and nine months ended September 30, 2013
and $17,758,892 since inception. As of September 30, 2013, we had an accumulated deficit of approximately
$17,758,892. We have not yet established an ongoing source of revenue sufficient to cover our operating costs and
allow us to continue as a going concern. Our ability to continue as a going concern is dependent on obtaining adequate
capital to fund operating losses until we become profitable. We plan to obtain additional capital resources by selling
our equity securities, selling the ForeCYTE test kits and generating laboratory service revenue from our tests, and
borrowing from stockholders or others when needed. However, we cannot assure you that we will be successful in
accomplishing any of these plans and, if we are unable to obtain adequate capital, we could be forced to cease
operations.

Finally, the acquisition of the Acueity assets may become a complement to our current business at some point in the
future. We are not currently allocating human or financial resources to these assets and do not expect to do so until
after the launch of our other diagnostic tests in the United States. We intend to complete the steps necessary to begin
marketing and selling these tools, such as re-establishment of the supply chain of component parts, securing
manufacturers, performing test builds and commercial scale manufacturing, in the first half of 2014. This asset
purchase is not expected to have an impact on the development and commercialization timetables of our existing
product lines. We cannot, however, provide any assurances that delays related to the launch of our four diagnostic
tests, independent of this asset purchase, would not delay the expected development of these diagnostic tools or that
we will ultimately be successful selling these tools.

Our Common Stock Purchase Agreements with Aspire Capital Fund, LLC

On March 27, 2013 we entered into a stock purchase agreement with Aspire Capital Fund, LLC, and pursuant to that
agreement we have sold common stock to Aspire with aggregate gross proceeds to us of approximately $11.3 million.
On November 8, 2013 we terminated that agreement and entered into a new stock purchase agreement with Aspire.

The November 8, 2013 stock purchase agreement with Aspire provides that, upon the terms and subject to the
conditions and limitations set forth therein, Aspire is committed to purchase up to an aggregate of $25 million of
shares of our common stock (this amount is in additional to the proceeds we received from sales to Aspire under the
March 27, 2013 agreement with them) over the 30-month term of the agreement. Before we can sell any shares under
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the agreement, we must register the shares and have the registration statement declared effective by the SEC. Other
terms and conditions of the agreement are described below.

Concurrently with entering into the purchase agreement, we also entered into a registration rights agreement with
Aspire. The registration rights agreement provides that the Company will file one or more registration statements, as
necessary, to register under the Securities Act of 1933, as amended, the sale of the shares of common stock that have
been and may be issued to Aspire under the purchase agreement. The Company agreed to file an initial registration
statement registering the sale of the shares by Aspire with the SEC within 10 days of entering into the purchase
agreement with Aspire. We further agreed to keep the registration statement effective and to indemnify Aspire for
liabilities in connection with the sale of the shares under the terms of the registration rights agreement.

29

100



Edgar Filing: CENTURY ALUMINUM CO - Form 10-K

As described in more detail below, generally under the purchase agreement we have two ways we can elect to sell
shares of common stock to Aspire on any business day we select: (1) through a regular purchase of up to 150,000
shares (but not to exceed $500,000) at a known price based on the market price of our common stock prior to the time
of each sale, and (2) through a volume-weighted average price (“VWAP”) purchase of a number of shares up to 30% of
the volume traded on the purchase date at a price equal to the lesser of the closing sale price or 95% of the VWAP for
such purchase date. Additionally, there are two milestone stock sales to Aspire described below.

Under the purchase agreement we issued 375,000 shares of our common stock to Aspire in consideration for entering
into the purchase agreement (the “Commitment Shares”). After the SEC declares the initial registration statement
effective, on any business day on which the closing sale price of our common stock equals or exceeds $0.25 per share,
over the 30-month term of the purchase agreement, we have the right, in our sole discretion, to present Aspire with a
purchase notice directing Aspire to purchase up to 150,000 shares of our common stock per business day; however, no
sale pursuant to such purchase notice may exceed $500,000 per business day. The purchase price per share, which we
call the “Regular Purchase Price,” is the lower of (i) the lowest sale price for our common stock on the purchase date or
(ii) the arithmetic average of the three lowest closing sale prices for our common stock during the 12 consecutive
business days ending on the business day immediately preceding the purchase date. The applicable purchase price will
be determined prior to delivery of any purchase notice.

In addition, on any date on which we have submitted a purchase notice to Aspire in the amount of 150,000 shares, we
also have the right, in our sole discretion, to present Aspire with a volume-weighted average price purchase notice, or
a “VWAP Purchase Notice” directing Aspire to purchase an amount of our common stock equal to a percentage (not to
exceed 30%) of the aggregate shares of common stock traded on the next business day subject to a maximum number
of shares determined by us. The purchase price per share pursuant to such VWAP Purchase Notice shall be generally
the lower of (i) the closing sale price on the purchase date, and (ii) 95% of the VWAP of our common stock traded on
the Nasdaq Capital Market on the purchase day.

In addition to the regular purchase and VW AP purchase describe above, we are also obligated to sell, and Aspire is
obligated to purchase, $1 million of our common stock upon the occurrence each of two milestone events, for total
potential proceeds to us of $2 million. The first event is the filing by us with the FDA of a premarket notification
(510k) covering the collection, preparation, and processing of nipple aspirate fluid specimens in regard to the
ForeCYTE Breast Health Test and the Mammary Aspiration Specimen Cytology Test device. The purchase price for
this milestone event will be equal to the lower of $2.00 per share or the Regular Purchase Price on the date of the
event. The second milestone event is the clearance by the FDA of the foregoing 510(k) application and the purchase
price for the shares sold upon the occurrence of this milestone event is the lower of $4.00 per share or the Regular
Purchase Price on the date of the event.

We have the right to sell up to $25 million of our shares of Common Stock to Aspire Capital. We are obligated to
register these shares with the SEC. Also, we have agreed to initially register the Commitment Shares issued to Aspire
Capital plus an additional 3,825,000 shares which we may sell to Aspire Capital in the future. Under the rules of the
NASDAQ Capital Market, in no event may we issue more than 19.99% of our shares outstanding (which is
approximately 3,528,199 shares based on 17,649,824 shares outstanding prior to the signing of the purchase
agreement and is referred to as the “Exchange Cap” ) under the purchase agreement unless we obtain stockholder
approval or an exception pursuant to the rules of the NASDAQ Capital Market is obtained to issue more than
19.99%. This limitation shall not apply if, at any time the Exchange Cap is reached and at all times thereafter, the
average price paid for all shares issued and sold under the purchase agreement is equal to or greater than $1.99, which
was the closing sale price of our Common Stock on November 7, 2013. We are not required or permitted to issue any
shares of Common Stock under the purchase agreement if such issuance would breach our obligations under the
rules or regulations of the NASDAQ Capital Market.
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The number of Purchase Shares covered by, and the timing of, each purchase are determined by us, at our sole
discretion. Provided, however, that the milestone sales described above are mandatory. We may deliver multiple
purchase notices to Aspire from time to time during the term of the purchase agreement, so long as the most recent
purchase has been completed. There are no trading volume requirements or other restrictions under the purchase
agreement. Aspire has no right to require any sales from us, but is obligated to make purchases as directed in
accordance with the purchase agreement.

The purchase agreement contains customary representations, warranties, covenants, closing conditions and
indemnification and termination provisions. The purchase agreement may be terminated by us at any time, at our
discretion, without any cost or penalty. Aspire has covenanted not to cause or engage in any manner whatsoever, any
direct or indirect short selling or hedging of our common stock. We did not pay any additional amounts to reimburse
or otherwise compensate Aspire in connection with the transaction other than the commitment shares. There are no
limitations on use of proceeds, financial or business covenants, restrictions on future financings, rights of first refusal,
participation rights, penalties or liquidated damages in the purchase agreement.

Our gross proceeds will depend on the purchase prices and the frequency of sales of shares to Aspire; provided,
however, that the maximum aggregate proceeds from sales of shares is $25 million. The actual maximum proceeds we
receive from sales of stock to Aspire will depend on the price of our stock at the time of sales to Aspire. Our delivery
of purchase notices will be made subject to market conditions, in light of our anticipated capital needs from time to
time and under the limitations contained in the purchase agreement. We expect to use proceeds from sales of shares
for general corporate purposes and working capital requirements.

The issuance of the all shares to Aspire under the purchase agreement is exempt from registration under the Securities
Act, pursuant to the exemption for transactions by an issuer not involving any public offering under Section 4(2) of
the Securities Act and Rule 506 of Regulation D promulgated thereunder.
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Revenue Sources

The commercialization of the ForeCYTE Test has provided us with two revenue sources: (i) sales-based revenue from
the sale of the MASCT System device and patient kits to distributors, physicians, breast health clinics, and
mammography clinics and (ii) service, or use-based, revenue from the preparation and interpretation of the NAF
samples sent to our laboratory for analysis. The commercialization of the ArgusCYTE test provides only laboratory
service revenue.

Commencing in December 2011, we began to market the ForeCYTE Test to physicians, primarily
obstetric-gynecologists, as well as breast health and mammography clinics, for use in conjunction with other health
screening examinations, including annual physical examinations and regularly scheduled cervical Pap smears and
mammograms. We plan to initially use regional specialty product distributors, with independent sales representatives
specializing in Women’s Health, to commercialize the ForeCYTE and ArgusCYTE Tests.

Commercial Lease Agreements

On September 29, 2010, the Company entered into a commercial lease agreement with CompleGen, Inc. for
laboratory space located in Seattle, WA. The lease provided for monthly rent of $3,658 and a security deposit of
$3,658. The lease terms were from September 29, 2010 through March 31, 2011, at which time the lease has
converted to month to month. The monthly rent for the lease increased to $4,267 commencing January 2012. The
lease was terminated in December 2012, and the rental deposit was applied to the rent of the final month.

On March 4, 2011, the Company entered into a commercial lease agreement with Sanders Properties, LLC for office
space located in Seattle, WA. The lease provides for monthly rent of $1,100 and a security deposit of $1,500. The
lease terms are from April 1, 2011 through March 31, 2014. For the nine months and three months ended September
30, 2013, the Company incurred $8,800 and $3,300 of rent expense, respectively, for the lease.

On December 9, 2011, the Company entered into another commercial lease agreement with Fred Hutchinson Research
Center for lab and office space located in Seattle, WA. The lease provides for monthly rent of $16,395 for the period
from February 24, 2012 to August 31, 2012, $19,923 for the period from September 1, 2012 to August 31, 2013, and
$20,548 for the period from September 1, 2013 to November 29, 2014. The security deposit of $32,789 was paid in
March 2012 and recorded as Security Deposit on the consolidated balance sheet. For the three months and nine
months ended September 30, 2013, the Company incurred $87,521 and $251,659 of rent expense, respectively, which
included leasing office management expenses.

In July 2013, the Company entered into an agreement with ARE LLC (Alexandria) to lease additional office spaces in
our existing building under a separate lease agreement. The lease is from August 2013 through November 2014, and
the gross rent is $ 4,800 per month.

We expect that these new laboratory facilities will be sufficient to meet our needs for the foreseeable future and we do
not expect to need additional laboratory space for at least the next 24 months. We may need to secure additional office
space as we grow our sales and marketing force and add to our administrative staff. Additional office space is readily
available in our local market and we believe we can rent when necessary additional office space on acceptable terms.

Legal Proceedings
On June 30, 2011, Robert Kelly, the Company’s former President, filed a counterclaim against the Company in an
arbitration proceeding, alleging breach of contract in connection with the termination of a consulting agreement

between Mr. Kelly (dba Pitslayer LLC) and the Company that was entered into in July 2010 in connection with his
resignation from the Company as President and a director. The consulting agreement was terminated by the Company
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in September 2010. Mr. Kelly seeks $450,000 in compensatory damages, which is the amount he claims would have
been earned had the consulting agreement been fulfilled to completion.

On December 11, 2012, Mr. Kelly filed a complaint in the United States District Court, Western Division of
Washington seeking compensatory damages, interest and attorneys’ fees related to the termination of Mr. Kelly’s
consulting contract and the rescission of shares issued to him in July 2010 in connection with his resignation from the
Company as President and a director. The specific amount of damages sought is to be proven at trial and is not
specified. On July 8, 2013, the court granted the Company’s motion to compel arbitration of these claims and therefore
this action was dismissed.
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On February 26, 2013, Mr. Victor Cononi filed a complaint in the United States District Court, Western Division of
Washington seeking compensatory damages, interest and attorneys’ fees related to the rescission of shares issued to
him in July 2010 in connection with Mr. Kelly’s resignation from the Company as President and a director. The
specific amount of damages sought is to be proven at trial and is not specified. In August 2013, the court granted the
Company’s motion to compel arbitration of these claims and therefore this action was dismissed.

A hearing in the arbitration has been postponed pending certain procedures in the above Western Division action and
may be delayed further to accommodate other third party civil and federal criminal proceedings alleging securities and
wire fraud that have been brought against Mr. Kelly with respect to his prior employment and predating his service
with the Company.

The Company is reasonably confident in its defenses to Mr. Kelly’s and Mr. Cononi’s claims. Consequently, no
provision or liability has been recorded for these claims as of June 30, 2013. However, it is at least reasonably
possible that the Company’s estimate of liability may change in the near term. Any payments by reason of an adverse
determination in this matter will be charged to earnings in the period of determination.

On October 10, 2013, a putative securities class action complaint was filed in the United States District Court for the
Western District of Washington against us, certain of our directors and officers and the underwriters of our November
2012 initial public offering. The complaint alleges that all defendants violated Sections 11 and 12(a)(2), and that we
and certain of our directors and officers violated Section 15, of the Securities Act by making false and misleading
statements and omissions in the offering’s registration statement, and that we and certain of our directors and officers
violated Sections 10(b) and 20A of the Exchange Act and SEC Rule 10b-5 promulgated thereunder by making false
and misleading statements and omissions in the registration statement and in certain of our subsequent press releases
and SEC filings with respect to our NAF specimen collection process, our ForeCYTE Breast Health Test and our
MASCT device. This action seeks, on behalf of persons who purchased our common stock between November 8§,
2012 and October 4, 2013, inclusive, damages of an unspecific amount.

We believe this complaint is without merit and plan to defend ourselves vigorously. Failure by us to obtain a
favorable resolution of the claims set forth in the complaint could have a material adverse effect on our business,
results of operations and financial condition. Currently, the amount of such material adverse effect cannot be
reasonably estimated, and no provision or liability has been recorded for these claims as of September 30, 2013. The
costs associated with defending and resolving the complaint and ultimate outcome cannot be predicted. These matters
are subject to inherent uncertainties and the actual cost, as well as the distraction from the conduct of our business,
will depend upon many unknown factors and management’s view of these may change in the future.

Critical Accounting Policies and Estimates

Our management’s discussion and analysis of our financial condition and results of operations is based on our financial
statements, which have been prepared in accordance with accounting principles generally accepted in the United
States, or GAAP. The preparation of these financial statements requires us to make estimates and judgments that

affect the reported amounts of assets, liabilities and expenses. On an ongoing basis, we evaluate these estimates and
judgments, including those described below. We base our estimates on our historical experience and on various other
assumptions that we believe to be reasonable under the circumstances. These estimates and assumptions form the

basis for making judgments about the carrying values of assets and liabilities that are not readily apparent from other
sources. Actual results and experiences may differ materially from these estimates.

While our significant accounting policies are more fully described in Note 3 to our financial statements, we believe
that the following accounting policies are the most critical to aid you in fully understanding and evaluating our
reported financial results and affect the more significant judgments and estimates that we use in the preparation of our
financial statements.
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Revenue Recognition
Overview

We will recognize product and service revenue in accordance with GAAP when the following overall fundamental
criteria are met: (i) persuasive evidence of an arrangement exists, (ii) delivery has occurred or the service has been
performed, (iii) our price to the customer is fixed or determinable, and (iv) collection is reasonably assured.

Product Revenue

We recognize revenue for sales of the MASCT kits and devices on an accrual basis for sales to distributors when the
above four criteria are met. For sales of MASCT kits and devices directly to physicians, the revenue is typically
recognized upon receipt of cash as we have an insufficient sales history on which to determine the collectability.
Shipping documents and the completion of any customer acceptance requirements, when applicable, will be used to
verify product delivery. We will assess whether a price is fixed or determinable based upon the payment terms
associated with the transaction and whether the sales price is subject to refund or adjustment. For sales directly to
physicians, once a history of sales and collectability has been established, we will recognize revenue on an accrual
basis with an offsetting reserve for doubtful accounts based on the history during the initial sales period.

Service Revenue

We record revenue for diagnostic testing on an accrual basis at the Medicare allowed and invoiced amount. Amounts
invoiced above the Medicare amount, namely non-Medicare, are not recognized on an accrual basis and instead are
recognized on a cash basis as received. Diagnostic testing revenue at the Medicare rate is recognized upon completion
of the test, communication of results to the patient’s physician, and when collectability is reasonably assured. Customer
purchase orders and/or contracts will generally be used to determine the existence of an arrangement. Once the
Company has historical sales and can determine the proper amount to recognize as uncollectible, it will then begin to
recognize the entire amount, both Medicare and non-Medicare billing on an accrual basis, with an offsetting allowance
for doubtful accounts recorded based on history. We estimate we will utilize the diagnostic testing revenue history to
determine a proper allowance for doubtful accounts beginning in 2014.

Accounts Receivable

Accounts receivable are recorded at net realizable value consisting of the carrying amount less allowance for doubtful
accounts, as needed. The Company assesses the collectability of accounts receivable based primarily upon the
creditworthiness of the customer as determined by credit checks and analysis, as well as the customer’s payment
history. Management reviews the composition of accounts receivable and analyzes historical bad debts, customer
concentrations, customer credit worthiness, current economic trends, and changes in customer payment patterns to
evaluate the adequacy of these reserves. The Company’s allowance for doubtful accounts and bad debt expenses as of
September 30, 2013 and December 31, 2012 was $228,841 and $0, respectively.

Inventory

The Company’s inventories are stated at lower of cost or market. Cost is determined on a moving-average basis. Costs
of inventories include purchase and related costs incurred in delivering the products to their present location and
condition. Market value is determined by reference to selling prices after the balance sheet date or to management’s
estimates based on prevailing market conditions. Inherent in the lower of cost or market calculation are several
significant judgments based on a review of the aging of the inventory, inventory movement of products, economic
conditions, and replacement costs. Because the sales price of the MASCT System was substantially lower than its cost
for the nine months ended September 30, 2013 and since inception through September 30, 2013, resulting in the net
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realizable value of the MASCT System being determined at zero as of the balance sheet dates through taking the
average sales price subtracted by selling expenses per unit, $0 and $121,910 of loss on reduction of inventory to the
lower of cost or market was assessed and recorded as of September 30, 2013 and since inception through September
30, 2013, respectively. Additionally, management periodically evaluates the composition of its inventories at least
quarterly to identify slow-moving and obsolete inventories to determine if valuation allowance is required. As of
September 30, 2013, we had no inventory.
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The Company provides, either directly or through distributors, the ForeCYTE testing specimen collection kits to
doctors with our MASCT System for doctors to collect specimens that are returned to the Company for diagnostic
analysis. These collection kits are considered part of the MASCT System. During the initial marketing phase in 2012,
the Company distributed the kits to customers at no cost and bundled them with the MASCT System, and has not
intended to deem the kits as a primary product line due to their nominal cost and value per unit. As a result, the kits
are immediately expensed and recorded as selling expense upon purchasing of the kits.

Use of Estimates

The preparation of financial statements in conformity with GAAP requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities
at the date of the financial statements and the reported amounts of revenue and expenses during the reporting period.
Accordingly, actual results could differ from those estimates.

Intangible Assets

Intangible assets consist of intellectual property and software acquired. At least annually, we evaluate purchased
intangibles for impairment whenever events or changes in circumstances indicate that the carrying value of an asset
may not be recoverable. An impairment loss would be recognized when estimated undiscounted future cash flows
expected to result from the use of the asset and its eventual disposition are less than its carrying amount. Estimating
future cash flows related to an intangible asset involves significant estimates and assumptions. If our assumptions are
not correct, there could be an impairment loss or, in the case of a change in the estimated useful life of the asset, a
change in amortization expense.

Share-Based Payments

In December 2004, the Financial Accounting Standards Board, or the FASB, issued the Statement of Financial
Accounting Standards, or SFAS, No. 123(R), “Share-Based Payment,” which replaces SFAS No. 123 and supersedes
APB Opinion No. 25. SFAS No. 123(R) is now included in the FASB’s ASC Topic 718, “Compensation  Stock
Compensation.” Under SFAS No. 123(R), companies are required to measure the compensation costs of share-based
compensation arrangements based on the grant-date fair value and recognize the costs in the financial statements over
the period during which employees or independent contractors are required to provide services. Share-based
compensation arrangements include stock options and warrants, restricted share plans, performance-based awards,
share appreciation rights and employee share purchase plans. In March 2005, the SEC issued Staff Accounting
Bulletin No. 107, or SAB 107, which expresses views of the staff regarding the interaction between SFAS No. 123(R)
and certain SEC rules and regulations and provides the staff’s views regarding the valuation of share-based payment
arrangements for public companies. SFAS No. 123(R) permits public companies to adopt its requirements using one
of two methods. On April 14, 2005, the SEC adopted a new rule amending the compliance dates for SFAS No.
123(R). Companies may elect to apply this statement either prospectively, or on a modified version of retrospective
application under which financial statements for prior periods are adjusted on a basis consistent with the pro forma
disclosures required for those periods under SFAS No. 123.

We have fully adopted the provisions of FASB ASC 718 and related interpretations as provided by SAB 107. As such,
compensation cost is measured on the date of grant as the fair value of the share-based payments. Such compensation
amounts, if any, are amortized over the respective vesting periods of the option grant.

The amended employment agreement with the Chief Executive Officer, entered into on July 22, 2010, granted options
to purchase 250,000 shares (or 565,830 shares prior to the reverse stock-split on September 28, 2010) at a price of
$5.00 per share, in consideration of his service to the Company. Of these options, 25% (or 62,500 shares) vested on
December 31, 2010 with the remaining 75% (or 187,500 shares) to vest in equal quarterly installments over the next
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three years so long as the executive remains employed with the company. These options have five-year contractual
terms.

The amended employment agreement with the Chief Scientific Officer, entered into on July 22, 2010, granted options
to purchase 100,000 shares (or 226,332 shares prior to the reverse stock-split on September 28, 2010) at a price of
$5.00 per share in consideration of her service to the Company. Of these options, 25% (or 25,000 shares) vested on
December 31, 2010 with the remaining 75% (or 75,000 shares) to vest in equal quarterly installments over the next
three years so long as the executive remains employed with the company. These options have five-year contractual
terms.

34

110



Edgar Filing: CENTURY ALUMINUM CO - Form 10-K

On April 4, 2011, 45,000 non-qualified stock options were granted under the 2010 Stock Option and Incentive Plan
(the “Plan”) to Dr. Tim Hunkapiller for being a member of the Company’s Scientific Advisory Board and consulting
services to be provided to the Company, at an exercise price of $1.25 per share. These options have a ten-year
contractual term and shall vest as follows:
1) 11,250 option shares shall vest ninety (90) days after the date of grant;
(i1) 11,250 option shares shall vest one hundred and eighty (180) days after the date of grant;
(i11) 11,250 option shares shall vest two hundred and seventy (270) days after the date of grant; and
@v) 11,250 option shares shall vest three hundred and sixty (360) days after the date of grant.
On September 1, 2011, 219,000 incentive stock options were granted under the Plan to employees and officers as part
of their employment agreements, at an exercise price of $1.25 per share. These options have a ten-year contractual
term and shall vest and become exercisable as follows:
(i)  twenty-five percent (25%) of the underlying shares on the first anniversary of the date of grant; and
(i1) one-forty eighth (1/48) of the underlying shares monthly thereafter.
On September 1, 2011, 200,000 non-qualified stock options were granted under the Plan to non-employee directors

for services to be provided to the Company, at an exercise price of $1.25 per share. These options have a ten-year
contractual term and shall vest and become exercisable as follows:

1) 80,000 option shares shall vest on September 1, 2011;
(i1) 30,000 option shares shall vest on December 1, 2011;
(i11) 30,000 option shares shall vest on March 1, 2012;
@iv) 30,000 option shares shall vest on June 1, 2012; and
v) 30,000 option shares shall vest on September 1, 2012.

On April 30, 2012, 19,757 non-qualified stock options were granted under the Plan to non-employee directors for
serving as directors of the Company, at an exercise price of $6.00 per share. These options have a ten-year contractual
term and shall vest and become exercisable in full immediately as of the grant date.

Results of Operations
Three Months and Nine Months Ended September 30, 2013 and 2012

Revenue and Cost of Goods Sold. For the three months ended September 30, 2013, revenue totaled $76,597,
consisting of $72,187 diagnostic testing service revenue from our ForeCYTE testing services and $4,410 in product
sales revenue from sales of ForeCYTE kits and MASCT Systems. This represents a decrease of $28, 979, or 27 %,
from the total revenue of $105,576 for the three months ended September 30, 2012. Revenue for the nine months
ended September 30, 2013 totaled $585,345, consisting of $361,905 in diagnostic testing and $223,440 in product
sales, an increase of $201,959, or 53%, from the total revenue of $383,386 in the same period in 2012. The growth in
revenue is mainly due to $205,590 in product sales to Millennium for the initial purchase of 10,000 ForeCYTE Kkits.
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Cost of revenue totaled $25,938 and $314,562 for the three and nine months ended September 30, 2013, compared to
$9,000 and $29,985 in the same periods in 2012. The increase in cost of revenue is primarily attributable to cost of
product sales to Millennium. Since the inventory of MASCT System was recorded at zero net realizable value as a
result of the lower of cost or market analysis performed at December 31, 2012, no corresponding cost of goods sold
was recorded for the sales of MASCT System during 2013.

35

112



Edgar Filing: CENTURY ALUMINUM CO - Form 10-K

For the three months ended September 30, 2013, gross profit totaled $50,659, compared to $90,499 profit in the same
period in 2012. For the nine months ended September 30, 2013, gross profit totaled $270,783 ($286,012 gross profit
on diagnostic testing and $15,229 loss on product sales), compared to $323,517 in the same period in 2012. Loss on
reduction of inventory to lower of cost or market was $0 for the nine months ended September 30, 2013. Our MASCT
System is sometimes sold at a price substantially lower than its cost as is customary for laboratories that supply
specimen collection kits. For these reasons, the manufacturing cost allocated to each inventory unit is high.

Operating Expenses. For the three months ended September 30, 2013, total operating expenses were $3, 552,556
consisting of G&A expenses of $2, 858,027, research and development expenses of $321,111, and selling expenses of
$373,418, representing an increase of $2, 326,385, or 190% from $1,226,171 in the same period in 2012, consisting of
G&A expenses of $548,108, research and development expenses of $590,359, and selling expenses of $87,704. For
the nine months ended September 30, 2013, total operating expenses were $8,297,460, consisting of G&A expenses of
$6,600,819, research and development expenses of $731,258, and selling expenses of $965,383, an increase of
$4,610,291,0r 125% , from total operating expenses of $3,687,169 in nine months ended September 30, 2012.

The Company distributes the kits to customers at no cost and bundles them with the MASCT System and has not
intended to deem the kits as a primary product line due to their nominal cost and value per unit. We expect that our
G&A and selling expenses continue to increase in the foreseeable future, and that if we successfully launch the
MASCT System and our related laboratory service offerings, we would also begin to incur additional sales and
marketing expenses as we continue building a regional, and ultimately national, sales force. The Company also
expected to incur additional sales and marketing expenses when if and when it receives additional FDA 510(k)
clearance for its ForeCYTE Test and re-launches the test.

General and Administrative Expenses. G&A expenses for the three months ended September 30, 2013 were
$2,858,027, an increase of $2, 267,668, or 384%, from $590,359 in the same period in 2012. The G&A expenses for
the three months ended September 30, 2013 consisted primarily of $581,591 in salaries and bonus expense, $155,558
in legal and regulatory expense, $193,671 in consulting expense, $435,243 in estimated recall expenses ($402,840 in
contingent liabilities and $32,403 in actual expenses), $228,841 in bad debt expenses, $67,141 in travel expense,
$88,263 in insurance expense, and $248,759 in marketing expenses. G&A expenses for the nine months ended
September 30, 2013 were $6,600,819, an increase of $4,704,565, or 248%, from $1,896,254 for the nine months
ended 2012. The G&A expenses for the nine months ended September 2013 consisted of $1,548,899 in salaries and
bonus expense, $428,872 in capital raising fees, $622,581 in legal and regulatory expenses, $646,548 in consulting
expense, $435,243 in estimated recall expenses ($402,840 in contingent liabilities and $32,403 in actual expenses),
$228,841 in bad debt expenses, $135,686 in travel expense, $247,774 in insurance expense, $250,109 in marketing
expenses, and $462,029 in Board of Directors annual fees primarily related to expenses associated with stock option
grants for service on the Board in 2012 and 2013.

G&A expenses for the three months ended September 30, 2012 were $590,359 which primarily consisted of $23,357
in salaries and bonus expense, $310,301 in legal expenses, $49,579 in consulting expense, and $19,494 in insurance
expense, G&A expenses for the nine months ended September 30, 2012 were $1,896,254 and primarily consisted of
$224,521 in salaries and bonus expense, $883,399 in legal expenses, $151,245 in consulting expense, $25,541 in
travel expense, $53,584 in insurance expense, and $38,500 in Board of Directors annual fees.

The increase in 2013 G&A expenses over 2012 was primarily attributable to an increase in administrative staff, an
increase in consulting and professional fees related to regulatory matters and investor relations, an increased cost of
insurance, estimated product recall expenses, bad debt expenses and an increased cost of fees to our non-employee
directors resulting from the estimated value of options granted in 2013 for service in 2012 and 2013. We expect our
G&A expenses will continue to grow as we hire additional administrative and manufacturing personnel to continue
our launch of the MASCT System, and in particular when we re-launch our ForeCYTE Test after receiving additional
FDA clearance, and our other products under development and as we incur additional costs associated with being a
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Research and Development Expenses. Research and Development expenses for the three months ended September 30,
2013 were $321,111, a decrease of $226,997, or 41%, from $548,108 for the three months ended September 30, 2012.
R&D expenses for the nine months ended September 30, 2013 were $731,258, a decrease of $777,686, or 52%,
$1,508,944 from the same period in 2012. The decrease in R&D expenses over the three and nine months ended
September 30, 2012 is attributed to the completion of the development of the MASCT System for the national launch
in 2013. We expect that our R&D expenses will increase as we add additional full time employees and incur
additional costs to continue the development of our products and services under development.

Selling Expenses. Selling expenses for the three months ended September 30, 2013 were $373,418, an increase of
$285,714, or 326%, from $87,704 for the three months ended September 30, 2012. Selling expense for the three
months ended September 30, 2013 consisted primarily of $52,237 in selling and marketing professional fees,
$205,875 in salaries, $22,500 in advertising, and $92,349 in patient collection kits provided to physicians without
charge. Selling expenses for the nine months ended September 30, 2013 were $965,383, an increase of $683,412, or
242%, from $281,971 for the same period in 2012. Selling expense for the nine months ended September 30, 2013
consisted primarily of $384,893 in selling and marketing professional fees, $405,474 in salaries, $81,587 in
advertising, and $92,349 in patient collection kits provided to physicians without charge. Selling expenses increased
as a result of increased sales and marketing expenses paid to one of our distributors, and increased salaries and other
selling and marketing expenses related to the national launch of ForeCYTE.

Liquidity and Capital Resources

We have a history of operating losses as we have focused our efforts on raising capital and building the MASCT
System. The report of our independent auditors issued on our consolidated financial statements as of and for the years
ended December 31, 2012 and 2011 expresses substantial doubt about our ability to continue as a going concern. In
2011, we were successful in raising net proceeds of $5.7 million through a private placement in order to fund the
growth of our operations and product development. In November 2012 we were successful in our initial public
offering and raising net proceeds of approximately $3.5 million.

On March 27, 2013 we entered into a stock purchase agreement with Aspire Capital Fund, LLC, which provides that,
upon the terms and subject to the conditions and limitations set forth therein, Aspire is committed to purchase up to an
aggregate of $30 million of shares of our common stock over the three-year term of the agreement. Under the
agreement, Aspire purchased $1,000,000 of our common stock on March 27, 2013 for $12 per share and since that
date through November 7, 2013 Aspire has purchased an additional 2,150,000 shares of our common stock for a total
aggregate purchase price of $10,303,745. On November 8, 2013, we terminated this stock purchase agreement and
entered into a new agreement with Aspire which provides that we may sell common stock to Aspire under the terms
and subject to the conditions and limitations set forth therein. Under the new agreement, Aspire is committed to
purchase up to an aggregate of $25 million of shares of our common stock over the 30 month term of the new
agreement. One condition to utilizing the new agreement and selling stock to Aspire is that we file a registration
statement with the SEC covering the resale of the shares to be sold to Aspire and that the registration statement be
declared and remain effective.

Our ability to continue as a going concern is dependent on our obtaining additional adequate capital to fund additional
operating losses until we become profitable. If we are unable to obtain adequate capital, we could be forced to cease
operations.

Cash Flows
For the nine months ended September 30, 2013, we incurred a net loss of $8,026,984. Net cash used in operating

activities was $6,182,060, net cash used in investing activities was $400,674 and net cash provided by financing
activities was $12,551,098. For the for the nine months ended September 30, 2012, we incurred a net loss of
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$3,374,249, net cash used in operating activities was $1,967,626, net cash used in investing actives was $0 and net
cash used by financing activities was $475,375.

Funding Requirements

We expect to incur substantial expenses and generate ongoing operating losses for the foreseeable future as we
prepare for the scale-up manufacturing and ongoing launch of the MASCT System, complete the development of and
launch the FullCYTE and NextCYTE Tests, and build and operate our planned diagnostics laboratory in the Fred
Hutchinson Cancer Research Center. We expect our existing capital resources as of the date of this report to be
sufficient to fund our planned operations for at least the next six to ten months. To fund our operations for at least the
next 12 months under our current business plan, we estimate that we would need between $2 million and $5 million of
additional capital. If we are unable to raise this amount of capital, however, we could be forced to curtail or cease
operations. Our future capital uses and requirements depend on numerous forward-looking factors. These factors
include the following:
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the time and funds needed to complete our recall, receive an additional 510(k) clearance from the FDA
and to re-launch our ForeCYTE Test;

the time and funds needed to complete the development and manufacturing of the ForeCYTE Test
devices and Microcatheter Systems and any necessary regulatory clearances;

the expense associated with building a network of sales representatives to market the ForeCYTE
System and ArgusCYTE Test; and

the degree and speed of patient and physician acceptance of our products and the degree to which
third-party payors approve the ForeCYTE and ArgusCYTE Tests for reimbursement.

Since inception (April 30, 2009) through September 30, 2013, we have generated $1,068,687 in revenue. We do not
expect to generate significant revenue until we are able to manufacture and launch the MASCT System more broadly.
We expect our continuing operating losses to result in increases in cash used in operations over at least the next year.
Although we expect our existing resources as of the date of this report, to be sufficient to fund our planned operations
for at least the next six to ten months, we may require additional funds earlier than we currently expect to successfully
commercialize the ForeCYTE System. Because of the numerous risks and uncertainties associated with the
development and commercialization of the ForeCYTE Test and our services, we are unable to estimate the amounts of
increased capital outlays and operating expenditures associated with our current and anticipated research and
development activities and commercialization efforts.

Additional funding may not be available to us on acceptable terms or at all. In addition, the terms of any financing
may adversely affect the holdings or the rights of our stockholders. For example, if we raise additional funds by
issuing equity securities or by selling debt securities, if convertible, further dilution to our existing stockholders would
result. To the extent our capital resources are insufficient to meet our future capital requirements, we will need to
finance our future cash needs through public or private equity offerings, collaboration agreements, debt financings or
licensing arrangements.

If adequate funds are not available, we may be required to terminate, significantly modify or delay our development
programs, reduce our planned commercialization efforts, or obtain funds through collaborators that may require us to
relinquish rights to our technologies or product candidates that we might otherwise seek to develop or commercialize
independently. Further, we may elect to raise additional funds even before we need them if we believe the conditions
for raising capital are favorable.

Off-Balance Sheet Arrangements

We do not currently have, nor have we ever had, any relationships with unconsolidated entities or financial
partnerships, such as entities often referred to as structured finance or special purpose entities, established for the
purpose of facilitating off-balance sheet arrangements or other contractually narrow or limited purposes. In addition,
we do not engage in trading activities involving non-exchange traded contracts.

Recent Accounting Pronouncements

The Company has adopted all recently issued accounting pronouncements that management believes to be applicable

to the Company. The adoption of these accounting pronouncements, including those not yet effective, is not
anticipated to have a material effect on the financial position or results of operations of the Company.
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ITEM 3. QUANTATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.
Not applicable.
ITEM 4. CONTROLS AND PROCEDURES

Our management, with the participation of our principal executive officer and principal financial officer, evaluated the
effectiveness of our disclosure controls and procedures as of September 30, 2013. The term “disclosure controls and
procedures,” as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended
(“Exchange Act”), means controls and other procedures of a company that are designed to ensure that information
required to be disclosed by a company in the reports that it files or submits under the Exchange Act is recorded,
processed, summarized and reported, within the time periods specified in the Securities and Exchange Commission’s
rules and forms. Disclosure controls and procedures include, without limitation, controls and procedures designed to
ensure that information required to be disclosed by a company in the reports that it files or submits under the
Exchange Act is accumulated and communicated to the company’s management, including its principal executive and
principal financial officers, as appropriate to allow timely decisions regarding required disclosure. Management
recognizes that any controls and procedures, no matter how well designed and operated, can provide only reasonable
assurance of achieving their objectives and management necessarily applies its judgment in evaluating the cost-benefit
relationship of possible controls and procedures. Based on the evaluation of our disclosure controls and procedures as
of September 30, 2013, our principal executive officer and principal financial officer concluded that, as of such date,
the Company’s disclosure controls and procedures were effective at the reasonable assurance level.

No change in our internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) under the
Exchange Act) occurred during the quarter ended September 30, 2013 that has materially affected, or is reasonably
likely to materially affect, our internal control over financial reporting.

PART II OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

On June 30, 2011, Robert Kelly, the Company’s former President, filed a counterclaim against the Company in an
arbitration proceeding, alleging breach of contract in connection with the termination of a consulting agreement
between Mr. Kelly (dba Pitslayer LLC) and the Company that was entered into in July 2010 in connection with his
resignation from the Company as President and a director. The consulting agreement was terminated by the Company
in September 2010. Mr. Kelly seeks $450,000 in compensatory damages, which is the amount he claims would have
been earned had the consulting agreement been fulfilled to completion.

On December 11, 2012, Mr. Kelly filed a complaint in the United States District Court, Western Division of
Washington seeking compensatory damages, interest and attorneys’ fees related to the termination of Mr. Kelly’s
consulting contract and the rescission of shares issued to him in July 2010 in connection with his resignation from the
Company as President and a director. The specific amount of damages sought is to be proven at trial and is not
specified. On July 8, 2013 the court granted the Company’s motion to compel arbitration of these claims and therefore
this action was dismissed.

On February 26, 2013, Mr. Victor Cononi filed a complaint in the United States District Court, Western Division of
Washington seeking compensatory damages, interest and attorneys’ fees related to the rescission of shares issued to
him in July 2010 in connection with Mr. Kelly’s resignation from the Company as President and a director. The
specific amount of damages sought is to be proven at trial and is not specified. In August 2013, the court granted the
Company’s motion to compel arbitration of these claims and therefore this action was dismissed.
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A hearing in the arbitration has been postponed pending certain procedures in the above Western Division action and
may be delayed further to accommodate other third party civil and federal criminal proceedings alleging securities and
wire fraud that have been brought against Mr. Kelly with respect to his prior employment and predating his service
with the Company.

The Company is reasonably confident in its defenses to Mr. Kelly’s and Mr. Cononi’s claims. Consequently, no
provision or liability has been recorded for these claims as of September 30, 2013. However, it is at least reasonably

possible that the Company’s estimate of liability may change in the near term. Any payments by reason of an adverse
determination in this matter will be charged to earnings in the period of determination.
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On October 10, 2013, a putative securities class action complaint was filed in the United States District Court for the
Western District of Washington against us, certain of our directors and officers and the underwriters of our November
2012 initial public offering. The complaint alleges that all defendants violated Sections 11 and 12(a)(2), and that we
and certain of our directors and officers violated Section 15, of the Securities Act by making false and misleading
statements and omissions in the offering’s registration statement, and that we and certain of our directors and officers
violated Sections 10(b) and 20A of the Exchange Act and SEC Rule 10b-5 promulgated thereunder by making false
and misleading statements and omissions in the registration statement and in certain of our subsequent press releases
and SEC filings with respect to our NAF specimen collection process, our ForeCYTE Breast Health Test and our
MASCT device. This action seeks, on behalf of persons who purchased our common stock between November 8§,
2012 and October 4, 2013, inclusive, damages of an unspecific amount.

We believe this complaint is without merit and plan to defend ourselves vigorously. Failure by us to obtain a
favorable resolution of the claims set forth in the complaint could have a material adverse effect on our business,
results of operations and financial condition. Currently, the amount of such material adverse effect cannot be
reasonably estimated, and no provision or liability has been recorded for these claims as of September 30, 2013. The
costs associated with defending and resolving the complaint and ultimate outcome cannot be predicted. These matters
are subject to inherent uncertainties and the actual cost, as well as the distraction from the conduct of our business,
will depend upon many unknown factors and management’s view of these may change in the future.
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ITEM 1A. RISK FACTORS
RISK FACTORS

A purchase of our shares of Common Stock is an investment in our securities and involves a high degree of risk. You
should carefully consider the following information about these risks, together with the other information contained in
this report, before purchasing our securities. If any of the following risks actually occur, our business, financial
condition and results of operations would likely suffer. In that case, the market price of the Common Stock could
decline, and you may lose part or all of your investment in our company. Additional risks of which we are not
presently aware or that we currently believe are immaterial may also harm our business and results of operations.

Risks Relating to our Business

We have only a limited operating history, and, as such, an investor cannot assess our profitability or
performance based on past results.

We are a development stage company, with operations beginning in December 2008 around acquiring the MASCT
System patent rights and assignments and the FDA clearance for marketing, which was completed in January 2009.
We were incorporated in Delaware in April 2009 and our operations to date have consisted primarily of securing
manufacturing for the MASCT and the Duct Microcatheter Systems, establishing our CLIA-certified laboratory,
validating the laboratory developed tests we use in the ForeCYTE and ArgusCYTE tests, conducting research and
development on the FullCYTE and NextCYTE tests, securing distribution partners and beginning the
commercialization of our products. We did not begin the national launch of the ForeCYTE test until January 2013 and
we subsequently recalled that product in October 2013. We will require significant additional capital to achieve our
business objectives, and the inability to obtain such financing on acceptable terms or at all could lead to closure of the
business.

Our revenue and income potential is uncertain. Any evaluation of our business and prospects must be considered in
light of these factors and the risks and uncertainties often encountered by companies in the development stage. Some
of these risks and uncertainties include our ability to:

execute our business plan and commercialization strategy, including with respect to the assets
we acquired from Acueity Healthcare, Inc.;

work with contract manufacturers to produce the MASCT and Microcatheter Systems in
commercial quantities;

create brand recognition;

respond effectively to competition;

manage growth in operations;

respond to changes in applicable government regulations and legislation;

access additional capital when required;

obtain regulatory clearances in a timely manner and maintain those clearances, including for
our lead product the ForeCYTE Breast Health Test which was recalled in October 2013 and
for which we plan to seek an additional regulatory clearance;

sell our products and service at the prices currently expected; and

attract and retain key personnel.

Our independent auditors have issued a report questioning our ability to continue as a going concern.

The report of our independent auditors contained in our consolidated financial statements explains that we have not
yet established an ongoing source of revenue sufficient to cover operating costs and allow us to continue as a going
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concern. Our ability to continue as a going concern is dependent on obtaining adequate capital to fund operating losses
until we become profitable. If we are unable to obtain adequate capital, we may be unable to expand our product
offerings or geographic reach and we could be forced to cease operations.
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Anticipated liquidity issues in the next six to ten months.

For the year ended December 31, 2012, we generated $483,342 in revenue from the sale of our products and services
and we incurred a net loss of $5,079,851. For the nine months ended September 30, 2013, we generated $585,345 in
revenue from the sale of our products and services and incurred a net loss of $8,026,984. Through September 30,
2013, we had an accumulated deficit of approximately $17,758,642. As of the date of this report, we expect that our
existing resources will be sufficient to fund our planned operations for at least the next six to ten months. We have not
yet established an ongoing source of revenue sufficient to cover our operating costs and allow us to continue as a
going concern. Our only source of revenue has historically been from our ForeCYTE Test, which was recalled
commencing in October 2013 and will not be re-launched without an additional regulatory clearance. Our ability to
continue as a going concern is dependent on obtaining adequate capital to fund operating losses until we become
profitable. We may not achieve profitability from the sale of our products and services in the next six to ten months
and other sources of capital may not be available when we need them or on acceptable terms. For example, we may
not be able to raise capital by selling Common Stock to Aspire because our stock price may not be at the minimum
$0.25 price per share required under our agreement with Aspire, or the Aspire registration statement may not become
and remain effective. If we are unable to raise in a timely fashion the amount of capital we anticipate needing, from
Aspire or otherwise, we would be forced to curtail or cease operations.

If we are not successful in obtaining, or are delayed in obtaining, a new 510(k) clearance from the FDA for our
ForeCYTE Test, our operations will be significantly and adversely affected.

On October 4, 2013, we announced that we commenced a voluntary recall of our ForeCYTE Breast Health Test
devices (also known as the Mammary Aspiration Specimen Cytology Test (MASCT)) and that we are planning to
pursue an additional 510(k) clearance from the FDA before we market, sell or distribute this test. We do not expect to
generate revenue unless and until we obtain this clearance from the FDA. We may not obtain clearance from the FDA
in a timely manner or at all for a number of reasons, including:

we may be required to submit additional clinical data that we do not have and cannot obtain in
a timely manner;

the FDA may not agree with the scope or content of our proposed protocol and study design,
including our identification and analysis of the devices and processes we are using as
predicates;

the FDA may request that we submit additional information, data and studies, either
prospectively or retrospectively, related to the collection and preparation of NAF samples, or
the processing and analysis of NAF samples at our laboratory or at other laboratories, which
we may not be able to obtain in a timely manner or at all. For example, in connection with a
previous 510(k) that we submitted the FDA requested that we provide data on NAF processing
by multiple third party laboratories and we were not able to provide that information;

although we plan to have a meeting with the FDA before submitting our 510(k) to them, any
input from the FDA at that meeting is not binding on the FDA and the FDA can raise
objections to our 510(k) submission that were not raised at the pre-submission meeting;

review by the FDA of our proposed 510(k) submission could be delayed because the FDA has

up to 90 days to review the application, which time period is extended while we are
responding to any FDA questions;
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if we conclude that the FDA is likely not to clear our 510(k) submission for any reason we
may decide to withdraw the submission and file a new 510(k) notification. For example, we
previously filed a 510(k) for the MASCT System which we withdrew on the 89t day of its
pendency because the FDA requested information that we could not provide in a timely
fashion;

the FDA might conclude that we need to submit a pre-market application, or PMA, rather than
a 510(k), which would require significantly more time and expense;

our responses to the warning letter we received by the FDA in February 2013 could raise
questions by the FDA that could impact their review of our 510(k) submission;

the FDA has indicated that the processing of NAF samples by our laboratory constitutes an
in-vitro diagnostic testing service rather than a laboratory developed test and is subject to their
regulatory authority. We have therefore included our laboratory processing within the scope
of our 510(k) submission; however, the FDA could require additional information, data and
studies related to this processing by our laboratory or other laboratories which we may not be
able to provide in a timely or cost effective manner;
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we anticipate that the FDA will again inspect our facilities in connection with the warning
letter we received in February 2013 and they could make observations resulting from that
inspection that could adversely impact our 510(k) submission.

If we don’t obtain the additional 510(k) clearance for the ForeCYTE test in a timely manner for the above or any other
reasons, our operations will be significantly and adversely affected.

The scope of any 510(k) clearance that we might receive from the FDA covering our ForeCYTE Test could be
more limited than expected, potentially limiting our ability to market the test.

Even if we are successful in obtaining the 510(k) clearance in a timely manner, the scope of the clearance for our
device could be more limited than expected and could limit our ability to market our ForeCYTE Test. For example,
the indication for use for our MASCT System that was cleared in 2003 states that the “MASCT device is intended for
use in the collection of nipple aspirate fluid for laboratory cytological testing. The collected fluid can be used in the
determination and/or differentiation of normal versus premalignant versus malignant cells.” The new indication for use
that we intend to clear with the FDA is potentially more limited in that it provides that the “ForeCYTE Breast Health
Test is intended for use in the collection, preparation, and processing of nipple aspirate fluid (NAF) specimens for
cytological testing. The processing of specimens and the cytological testing are performed in a single laboratory.

This indication for use could be further limited while we pursue our additional 510(k) clearances.

Our business may be adversely affected if the manner in which our ForeCYTE Test may ultimately be marketed is
narrower than the manner in which the MASCT System was cleared and marketed.

The voluntary recall and market withdrawal of the ForeCYTE Test, and any future recalls and/or product
withdrawals, will significantly and adversely affect our business, prospects, financial condition and results of
operations.

The manufacturing of medical devices involves an inherent risk that our products may prove to be defective and cause
a health risk even after regulatory clearances have been obtained. Medical devices may also be modified after
regulatory clearance is obtained to such an extent that additional regulatory clearance is necessary before the device
can be further marketed. In these events, we may voluntarily implement a recall or market withdrawal or may be
required to do so by a regulatory authority.

On October 4, 2013 we announced a nation-wide voluntary recall of the ForeCYTE Test and MASCT device to
address concerns raised by the FDA in a warning letter we received in February 2013 in which the FDA raised
concerns about (1) the current instructions for use (IFU); (2) certain promotional claims used to market these devices;
and (3) the need for FDA clearance for certain changes made to the Nipple Aspirate Fluid (NAF) specimen collection
process identified in the current IFU. These devices are being removed from the market and will not be re-introduced
unless or until a new 510(k) is obtained.

The October 2013 recall has significantly and adversely impacted our business and will continue to significantly and
adversely impact our business in a number of ways, including:

the recall could damage our reputation with consumers, healthcare providers, distributors and
other business partners;

we have estimated that the direct costs associated with the recall will be approximately $435,243.
However, the direct and indirect costs could be higher than expected;
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virtually all of our revenues were generated from the ForeCYTE products and services. We do
not expect to generate any significant revenue during the recall and while we are seeking
additional regulatory clearance for the ForeCYTE Test;

on October 10, 2013 a securities class action suit was filed against us, certain of our officers and
directors and others in U.S. and Federal District Court for the Western District of Washington.
Additional complaints could be filed against us. We believe these suits are without merit and we
will vigorously defend them; however, the defense will be costly and could consume significant
management time and resources and the ultimate outcome cannot be predicted;
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For the above and other reasons, we will also face risks and uncertainties if and when we re-launch ForeCYTE and
our other products and services in the pipeline. We will need to incur additional expenses re-building our brand and
awareness, developing new marketing strategies and materials, and re-engaging our partners and customers.

The ForeCYTE recall, and any future recall, could also harm our ability to market our other products and services in
the pipeline, because of confusion over the scope of the recall, perceived risks or other concerns. A product recall also
could lead to legal claims against us, regulatory agency inspections or other regulatory actions.

Failure to raise additional capital as needed could adversely affect us and our ability to grow.
We expect to spend substantial amounts of capital to:

complete the recall of the ForeCYTE Test and pursue an additional 510(k) clearance for the
device;

launch and commercialize the ForeCYTE and ArgusCYTE Tests, including the manufacture of
the device in commercial quantities and building a direct sales force and an independent
distributor sales force to address certain markets;

maintain laboratory facilities for our testing and analytical services, including necessary testing
equipment;

continue our research and development activities to advance our product pipeline, including our
intraductal treatment program; and

develop and commercialize the assets we recently acquired from Acueity Healthcare, Inc.

We also expect that we may need to raise additional funds if we encounter delays or problems in the production of the
ForeCYTE device in commercial quantities, or the establishment of a larger sales force. As of September 30, 2013, we
had cash and cash equivalents of $7,693,561. We will need substantial additional capital to continue to operate our
business.

Our November 8, 2013 purchase agreement with Aspire has a number of limitations on our ability to sell shares to
them; for example, we must first have a registration statement covering the shares declared effective by the SEC and
the registration statement must remain effective. Any sales of shares to Aspire will be limited by market conditions
and the number of shares that we may be able to sell will be reduced if the volume of our Common Stock declines.
We have not identified other sources for additional funding and cannot be certain that additional funding will be
available on acceptable terms, or at all. If we are unable to raise additional capital in sufficient amounts or on
acceptable terms, we may have to significantly delay, scale back or discontinue the commercialization of our products
and services or our research and development activities. Furthermore, such lack of funds may inhibit our ability to
respond to competitive pressures or unanticipated capital needs, or may force us to reduce operating expenses, which
could significantly harm the business and development of operations. Because our independent auditors have
expressed doubt as to our ability to continue as a “going concern,” as reported in their report on our financial statements,
our ability to raise capital may be severely hampered. Similarly, our ability to borrow any such capital may be more
expensive and difficult to obtain until this “going concern” issue is eliminated.

We have a history of operating losses and we expect to continue to incur losses in the future.

We have a limited operating history and have incurred total net losses of approximately $17,758,892 from our
incorporation in April 2009 through September 30, 2013. We have received $483,342 in revenue as of December 31,
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2012 and $585,345 in revenues for the nine months ended September 30, 2013. We do not expect to generate any
revenues until we can obtain an additional regulatory clearance for our lead product, the ForeCYTE Test.
Additionally, we will continue to incur further losses in connection with inventory costs for our medical test products,
marketing and sales expenses in launching our products and services, research and development costs for additional
tests, and the maintenance of our CLIA-certified laboratory. For example, the sales price of our MASCT System has
historically been substantially lower than its cost because the MASCT System is currently manufactured only in small
quantities and because our current marketing strategy is to attempt to quickly penetrate the market of the products and
services offered by the Company by offering the MASCT System at a price substantially lower than its cost and to
offer rebates of the purchase price to attract market awareness. This practice of selling our MASCT System
substantially below its cost and offering rebates negatively impacts our profitability. Although we expect that the cost
to manufacture our MASCT System will be substantially lower when we increase the volume of production for
post-trial commercial launch and once we have been more successful in penetrating the market, if our expectation is
not realized we may not be able to generate significant revenue nor achieve profitability. Accordingly, we may never
achieve profitability.
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Our business may be affected by legal proceedings.

We have been in the past, and may become in the future, involved in legal proceedings. For example, on October 10,
2013 a securities class action complaint was filed against us, certain of our directors and officers and the underwriters
from our initial public offering. This action was purportedly brought on behalf of a class of persons and entities who
purchased our common stock between November 8, 2012 and October 4, 2013, inclusive. Lead plaintiff has not been
identified as of the date of this report. The complaint alleges that the defendants made false or misleading statements.
Although we believe this complaint is without merit and plan to defend it vigorously, the costs associated with
defending and resolving the complaint and ultimate outcome cannot be predicted.

You should carefully review and consider the various disclosures we make in our reports filed with the SEC regarding
legal matters that may affect our business. Civil and criminal litigation is inherently unpredictable and outcomes can
result in excessive verdicts, fines, penalties and/or injunctive relief that affect how we operate our business.
Monitoring and defending against legal actions, whether or not meritorious, and considering stockholder demands, is
time-consuming for our management and detracts from our ability to fully focus our internal resources on our business
activities. In addition, legal fees and costs incurred in connection with such activities may be significant. We cannot
predict with certainty the outcome of any legal proceedings in which we become involved and it is difficult to estimate
the possible costs to us stemming from these matters. Settlements and decisions adverse to our interests in legal
actions could result in the payment of substantial amounts and could have a material adverse effect on our cash flow,
results of operations and financial position.

Raising funds by issuing equity or debt securities could dilute the value of the common stock and impose
restrictions on our working capital.

If we were to raise additional capital by issuing equity securities, including sales of shares of Common Stock to
Aspire, the value of the then outstanding common stock would be reduced, unless the additional equity securities were
issued at a price equal to or greater than the market value of the common stock at the time of issuance of the new
securities. If the additional equity securities were issued at a per share price less than the per share value of the
outstanding shares, then all of the outstanding shares would suffer a dilution in value with the issuance of such
additional shares. Further, the issuance of debt securities in order to obtain additional funds may impose restrictions
on our operations and may impair our working capital as we service any such debt obligations.

The products and services that we have developed or may develop may never achieve significant commercial
market acceptance.

We may not succeed in achieving commercial market acceptance of any of our products and services. In order to
market the MASCT System and to gain market acceptance for the MASCT System and our ForeCYTE and
ArgusCYTE Tests, we will need to demonstrate to physicians and other healthcare professionals the benefits of the
MASCT System and its practical and economic application for their particular practice. Even if we obtain FDA
clearance for the MASCT System, many physicians and healthcare professionals may be hesitant to introduce new
services, or techniques, into their practice for many reasons, including the learning curve associated with the adoption
of such new services or techniques into already established procedures and the uncertainty of the applicability or
reliability of the results of a new product. In addition, the availability of full or even partial payment for our products
and tests, whether by third-party payors (e.g., insurance companies), or the patients themselves, will likely heavily
influence physicians’ decisions to recommend or use our products and services.
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We will likely be increasingly required to offer discounted pricing arrangements and rebates to managed care
payors and physicians and other referral services in response to competitive pressures and to promote early
adoption.

There are other companies within the medical device product industry that have products used in NAF collection and
there are laboratories other than ours that can process NAF samples. Because of this existing competition, as well as
potential future competition from additional companies and laboratories and to promote early adoption, we will likely
be increasingly required to offer discounted pricing arrangements and rebates to managed care payors, physicians and
other referral services so that our products and services are selected over the products and services of others. If we
offer such discounted pricing arrangements and rebates, our revenue will decrease and we may not generate sufficient
revenue to cover our operating costs, which could materially adversely affect our business.

Additionally, such discounts and rebates could raise issues under the federal Anti-Kickback Statute and Medicare’s
discriminatory billing prohibition. If we were found to be in violation of such statute or prohibition, we could be
subject to significant fines, and these fines would likely materially adversely affect our business and results of
operations.

We may encounter difficulties in operating or maintaining our laboratory facility, which could cause delays
and unexpected problems.

We have established the CLIA-certified National Reference Laboratory for Breast Health as a wholly-owned
subsidiary and we rely on this physical facility in Seattle, Washington for the testing of patient samples. Our facility
has received California, Florida, Maryland, Rhode Island, and Washington state laboratory licenses, and federal CLIA
laboratory certification. However, our management team does not have significant prior experience with establishing
and managing this type of laboratory facility. In addition, certain pieces of laboratory equipment required for the
performance of our testing and analytical services may be difficult and costly to replace, and may require significant
replacement lead-time. In the event that we are unable to maintain the laboratory facility in good working order, or if
such laboratory or equipment is adversely affected by periodic malfunctions or man-made or natural disasters, then we
may be unable to conduct business and meet potential customer demands for a significant period of time, which could
negatively affect revenue and our long-term prospects.

The loss of the services of our Chief Executive Officer could adversely affect our business.

Our success is dependent in large part upon the ability to execute our business plan, manufacture the MASCT System,
maintain our clinical and diagnostic laboratory, and attract and retain highly skilled professional, sales and marketing
personnel. In particular, due to the relatively early stage of our business, our future success is highly dependent on the
services of Steven C. Quay, our Chief Executive Officer and founder, who provides much of the necessary experience
to execute our business plan. The loss of his services for any reason could impede our ability to achieve our
objectives, such as the commercialization of the MASCT System and the development of a core of healthcare
professionals who use the MASCT System, particularly initially, as we seek to build a reputation among physicians
and clinicians.

We may experience difficulty in locating, attracting, and retaining experienced and qualified personnel, which
could adversely affect our business.

We will need to attract, retain, and motivate experienced anatomic pathologists, cytologists, histotechnologists, skilled
laboratory and information technology staff, experienced sales representatives, and other personnel, particularly in the
greater Seattle area as we expand our commercialization activities. These employees may not be available in this
geographic region. In addition, competition for these employees is intense and recruiting and retaining skilled
employees is difficult, particularly for a development-stage organization such as ours. If we are unable to attract and
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retain qualified personnel, revenue and earnings may be adversely affected.

We have limited prior experience with commercializing any products or services, and will need to establish a
sophisticated sales and marketing effort in order to be successful.

We intend to build a network of national, regional, and specialty distributors, each with a staff of independent sales
representatives with experience in women’s health products to target physicians and mammography clinics in the
United States. Marketing our products to physicians and healthcare professionals will require us to educate such
professionals on the comparative advantages of our products over other methods currently used. Experienced
independent sales representatives may be difficult to locate and all sales representatives will need to undergo
extensive training. We will need to incur significant costs to build, train, supervise and effectively deploy this
independent sales force as well as our own direct sales force. We cannot be certain that we will be able to recruit
sufficiently skilled sales representatives or that any new sales representatives will ultimately become productive.
Independent sales representatives may carry competing products or products that provide a better financial return to
them and therefore may not emphasize our products. If we are unable to recruit, train and retain qualified and
productive independent sales personnel, our ability to successfully commercialize our products and services will be
impaired.
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Although we entered into distribution agreements with Clarity, Fisher Healthcare, Millennium Healthcare and PSS
Medical Surgical, they may not be successful in selling our products and we may not achieve any level of commercial
success from their efforts. The current recall of the ForeCYTE Test may cause our distributors to terminate our
agreements with them or otherwise cause them not to sell our ForeCYTE devices or other products.

We use third-party suppliers for the production of the MASCT and Microcatheter Systems, which are
currently manufactured in small quantities. If such suppliers are not capable of producing quantities of these
systems sufficient for commercial sale when we are ready, we may not generate significant revenue or become
profitable.

We rely on third-party suppliers for the continued manufacture and supply of the MASCT and Microcatheter Systems,
including the NAF collection device and patient collection kits and for the laboratory instruments, equipment,
consumable supplies, and other materials necessary to perform the specialized diagnostic tests. If our third-party
suppliers cannot produce the MASCT or Microcatheter Systems in quantities sufficient for our commercial needs on
acceptable terms when needed, we may be unable to commercialize the MASCT System and Microcatheter System
and generate revenue from their sales as planned. In addition, if at any time after commercialization of our products,
we are unable to secure essential equipment or supplies in a timely, reliable and cost-effective manner, we could
experience disruptions in our services that could adversely affect anticipated results.

Currently Medicare and certain insurance carriers will not reimburse for the NAF collection procedure, which
could slow or limit adoption of the MASCT System or prevent us from pricing the MASCT System at desired
levels.

The Halo Breast Pap Test, an NAF collection device similar to the MASCT System, is being marketed by Halo
Healthcare, Inc. (formerly Neomatrix, LLC), or Halo, of Irvine, California. Certain insurance carriers do not currently
reimburse for the HALO System procedures. For example, in September 2010, United Healthcare published a policy
statement indicating that it would not cover the costs of these procedures because it believes there is insufficient
clinical evidence to support medical efficacy, based on its conclusion that there is inadequate clinical evidence that
automated nipple aspiration either allows for better clinical decision-making or reduces breast cancer mortality.
United Healthcare also recommended further studies to determine the efficacy of cytological examination of ductal
fluid in detecting atypical cells to identify women at increased risk of breast cancer, as well as comparisons of the
results to established methods of detecting and diagnosing breast cancer. We believe that insurance carriers are not
generally reimbursing healthcare providers for the NAF collection procedure using our ForeCYTE device. Similarly,
Medicare does not currently reimburse for the NAF collection procedure. Lack of Medicare or insurance coverage will
require patients to bear the full costs of the NAF sample acquisition process used with the MASCT System. As a
result, and particularly in light of healthcare reform and cost-containment initiatives being undertaken widely across
the United States, physicians and other healthcare professionals may be slow to adopt the MASCT System and may
not recommend its use in patients. We may be forced to reduce the price of the MASCT System components in
response to low demand or to provide discounted pricing arrangements in order to secure sales, or may not be able to
sell the product and services components of the MASCT System at acceptable margins, which would severely limit
our ability to generate revenue.

We cannot ensure that we will have sufficient resources to develop and commercialize the medical devices we
acquired from Acueity Healthcare, Inc.

In September 2012, we acquired the assets of Acueity Healthcare, Inc. The purchased assets included 35 issued
patents (18 issued in the U.S. and 17 issued in foreign countries) and 41 patent applications (32 in the U.S. and 9 in
foreign countries), six 510(k) FDA marketing authorizations related to the manufacturing, use, and sale of the Viaduct
Miniscope and accessories, the Manoa Breast Biopsy system, the Excisor Bioptome, the Acueity Medical Light
Source, the Viaduct Microendoscope and accessories, and cash in the amount of $400,000. The patents relate to
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intraductal diagnostic and therapeutic devices and methods of use. We did not, however, acquire an inventory of these
diagnostic tools, manufacturing capabilities or any personnel to market and sell the tools. We do not intend to begin to
allocate human and financial resources to further develop and ultimately commercialize these medical devices until
completion of the launch of our four diagnostic tests in the United States. We intend to complete the steps necessary to
begin marketing and selling these tools, such as re-establishing the supply chain of component parts, securing
manufacturers, performing test builds and commercial scale manufacturing in 2014. We cannot, however, provide any
assurances that delays related to the launch of our four diagnostic tests, independent of the asset purchase, would not

delay the expected development of these diagnostic tools or that, even if we devote resources to the development of
these medical devices that we will ultimately be successful selling these tools.
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Our intended products and services may expose us to possible litigation and product liability claims.

Our business may expose us to potential product liability risks inherent in the testing, marketing and processing
personalized medical products. Product liability risks may arise from, but are not limited to:

the inability of the MASCT System or microcatheters to extract a sufficient NAF sample from
the breast, which may lead to a NAF sample size that is inadequate for proper processing at our

laboratory and insufficient, which could lead to an inaccurate test results;

failure by healthcare professionals to properly safeguard NAF samples collected using the
MASCT System or microcatheters;

the potential loss, mislabeling or misplacement of NAF sample shipments and test kits;

the MASCT System and our microcatheters are manually operated devices, and, as a result,
human error may result in improper collection of NAF or application of the device;

inadequate cleaning of the collection pump between patients resulting in mixing of NAF samples
from two patients or NAF samples attributed to the wrong patient;

improper fitting of the MASCT System device to the breast; and
cleaning of the breast prior to applying the MASCT System.

Additionally, the ArgusCYTE Test must be run on fresh blood and improper storage conditions following drawing
from the patient could lead to a missed diagnosis.

A successful product liability claim, or the costs and time commitment involved in defending against a product
liability claim, could have a material adverse effect on our business. Any successful product liability claim may
prevent us from obtaining adequate product liability insurance in the future on commercially desirable or reasonable
terms. An inability to obtain sufficient insurance coverage at an acceptable cost, or otherwise, to protect against
potential product liability claims could prevent or inhibit the commercialization of our products.

Our laboratory activities, including the analysis and reading of the NAF tests could expose us to possible
litigation based on malpractice, data aggregation errors, or misdiagnoses.

Through a wholly-owned subsidiary, we operate a CLIA-certified laboratory to analyze patient samples and to report
the results to referring healthcare professionals, researchers and potential collaborators. We or our subsidiary may be
subject to claims by an affected patient, healthcare provider, researcher or collaborator if laboratory personnel make
mistakes, including by way of example:

errors in the analysis of the tests;

incorrect aggregation, categorization or labeling of data;

improper, incorrect or inaccurate development of a computer database which categorizes,
analyzes, or compares test data; or
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misinterpretation of the results of the test or collected data.

We maintain insurance to protect against such suits, but we cannot be certain that the insurance will be sufficient to
cover potential damages, or that it will be cost-effective for us to maintain such a policy. Any adverse outcome against
us could involve significant monetary judgments and could severely impact our financial resources and would be
expected to impair our ability in the future to obtain malpractice, or other insurance, for our laboratory services.

If our patents do not adequately protect our products, others could compete with us more directly, which
would adversely affect our business.

Our commercial success will depend in part on our ability to obtain new patents and enforce existing patents, as well
as our ability to maintain adequate protection of other intellectual property for our technologies and products in the
United States and abroad. If we do not adequately protect our intellectual property, competitors may be able to use our
technologies and erode or negate any competitive advantage we may otherwise have, which could adversely affect our
business, negatively affect our position in the marketplace and limit our ability to commercialize our products. The
laws of some foreign countries do not protect our proprietary rights to the same extent as the laws of the United States,
and we may encounter significant problems in protecting our proprietary rights in these countries.

The patent positions of diagnostic, medical device, and pharmaceutical companies, including ours, involve complex
legal and factual questions, and, therefore, validity and enforceability cannot be predicted with certainty, nor can we
be certain that we are not infringing the patents of others. Our patents may be challenged, deemed unenforceable,
invalidated or circumvented. In particular, on March 20, 2012, the U.S. Supreme Court issued a decision in Mayo
Collaborative Services, DBA Mayo Medical Laboratories, et al. v. Prometheus Laboratories, Inc ., No. 10-1150,
holding that several claims drawn to measuring drug metabolite levels from patient samples were not patentable
subject matter. Although the Court’s decision seems to impact diagnostics patents that merely apply a law of nature via
a series of routine steps, the full impact of the Prometheus decision is not yet known. We will thus be able to protect
our proprietary rights from unauthorized use by third parties only to the extent that our proprietary technologies,
existing products and any future products are covered by valid and enforceable patents or are effectively maintained as
trade secrets, and we are willing and have the necessary resources to take enforcement action against such
unauthorized use by third parties.

The degree of future protection for our proprietary rights is uncertain, and we cannot ensure that:

we were the first to make the inventions covered by each of our patents and pending patent
applications;

we were the first to file patent applications for these inventions;

others will not independently develop similar, or alternative technologies, or duplicate any of our
technologies;

any of our pending patent applications will result in issued patents;
any of our issued patents will be valid or enforceable;

any patents issued to us will provide a basis for commercially viable products, will provide us
with any competitive advantages or will not be challenged by third parties;

we will develop additional proprietary technologies or products that are patentable; or
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the patents of others will not have an adverse effect on our business;
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We may be unable to adequately prevent disclosure of trade secrets and other proprietary information.

We rely on trade secrets to protect our proprietary know-how and technological advances, particularly where we do
not believe patent protection is appropriate or obtainable. However, trade secrets are difficult to protect. We rely in
part on confidentiality agreements with our employees, consultants, outside scientific collaborators and other advisors
to protect our trade secrets and other proprietary information. These agreements may not effectively prevent disclosure
of confidential information and may not provide an adequate remedy in the event of unauthorized disclosure of
confidential information. In addition, others may independently discover our trade secrets and proprietary information.
Costly and time-consuming litigation could be necessary to enforce and determine the scope of our proprietary rights.
Failure to obtain, or maintain, trade secret protection could enable competitors to use our proprietary information to
develop products that compete with our products or cause additional, material adverse effects upon our competitive
business position.

Our current patent portfolio may not include all patent rights needed for the full development and
commercialization of our products. We cannot be sure that patent rights we may need in the future will be
available for license on commercially reasonable terms, or at all.

Although our patents may prevent others from making, using or selling similar products, they do not ensure that we
will not infringe the patent rights of third parties. We may not be aware of all patents or patent applications that may
impact our ability to make, use or sell our products or services. Furthermore, we may not be aware of published or
granted conflicting patent rights. Any conflicts resulting from patent applications and patents of others could
significantly reduce the coverage of our patents and limit our ability to obtain meaningful patent protection. If others
obtain patents with conflicting claims, we may need to obtain licenses to these patents or to develop or obtain
alternative technology.

We may be unable to obtain any licenses or other rights to patents, technology or know-how from third parties
necessary to conduct our business as described in this prospectus and such licenses, if available at all, may not be
available on commercially reasonable terms. Others may seek licenses from us for other technology we use or intend
to use. Any failure to obtain such licenses could delay or prevent us from developing or commercializing our proposed
products and services, which would harm our business. For example, we may seek to develop our intra-ductal
treatment program by licensing a pharmaceutical from a third party. We may not be able to secure such a license on
acceptable terms. Litigation or patent interference proceedings need to be brought against third parties, as discussed
below, to enforce any of our patents or other proprietary rights, or to determine the scope and validity or enforceability
of the proprietary rights of such third parties.

Litigation regarding patents, patent applications and other proprietary rights may be expensive and time
consuming. If we are involved in such litigation, we could be delayed in bringing product or service candidates
to market and our ability to operate could be harmed.

Our commercial success will depend in part on our ability to manufacture, use and sell products and services without
infringing patents or other proprietary rights of third parties. Third parties may challenge or infringe upon our, or our
licensors’, existing or future patents. Although we are not currently aware of any pending or actual litigation, or other
proceedings, or third-party claims of intellectual property infringement related to the MASCT System, the Mammary
Ductal Microcatheter System or other product candidates, the medical device and diagnostic industry is characterized
by extensive litigation regarding patents and other intellectual property rights. Other parties may obtain patents in the
future and allege that the use of our technologies infringes these patent claims or that it is employing their proprietary
technology without authorization.

Legal proceedings involving our patents or patent applications, or those of others, could result in adverse
decisions regarding the patentability of our inventions relating to our products or the enforceability, validity or
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scope of protection offered by our patents.

Even if we are successful in proceedings involving our intellectual property rights or those of others, we may incur
substantial costs and divert management time and attention in pursuing these proceedings. If we are unable to avoid
infringing the patent rights of others, we may be required to seek a license, defend an infringement action, or
challenge the validity of the patents in court. Patent litigation is costly and time consuming and we may not have
sufficient resources to bring enforcement actions to a successful conclusion. In addition, if we do not obtain a license,
develop or obtain non-infringing technology, fail to defend an infringement action successfully or have infringed
patents declared invalid, we may incur substantial monetary damages, encounter significant delays in bringing our
product candidates to market, or be precluded from participating in the manufacture, use or sale of our products or
product candidates or methods of treatment requiring licenses.
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Risks Related to our Industry

Failure to adequately and timely address the FDA’s warning letter received February 21, 2013, or other
matters raised by the FDA, could adversely affect our business.

We received a Warning Letter (“Letter”) from the FDA on February 21, 2013, regarding our MASCT System and
MASCT System Collection Test (together, the “System”). The Letter arose from certain FDA findings during a July
2012 inspection, to which we responded in August 2012, explaining why we believed we are in compliance with
applicable regulations and/or were implementing changes responsive to the findings of the FDA inspection. The FDA
alleges in the Letter that following 510(k) clearance we changed the System in a manner that requires submission of

an additional 510(k) notification to the FDA. Specifically, the FDA observes that the Instructions For Use (IFU) in the
original 510(k) submission stated that the user must “Wash the collection membrane with fixative solution into the
collection vial...” and the current IFU states “...apply one spray of Saccomanno’s Fixative to the collection membrane...” and
that “this change fixes the NAF specimen to the filter paper rather than washing it into a collection vial.” At the time that
the changes were made we determined and documented that the changes could not significantly affect the safety or
effectiveness of the System and this determined that a new 510(k) was not required in accordance with the FDA’s
guidance document entitled “Deciding When to Submit a 510(k) for a Change to an Existing Device.”

The Letter also raises certain issues with respect to our marketing of the System and our compliance with FDA Good
Manufacturing Practices (cGMP) regulations, among other matters. If the FDA does not agree with our position
concerning clearance of the System, we may be required to submit and receive clearance of a new 510(k) notice for
the current form of the System or revert to marketing the System using the prior NAF processing method.

We responded to the Letter on March 13, 2013, indicating the current actions taken and the timing of commitments we
have made for future actions. The FDA could direct other compliance-verification activities or take other
enforecement actions in connection with matters raised in the Letter, related to our response, and in connection with
other matters that the FDA could identify in the future. Until these issues are resolved we may be subject to additional
regulatory action by the FDA, and any such actions could disrupt our ongoing business and operations. For example,
on October 4, 2013, we initiated a voluntary recall of the System and we plan to seek an additional 510(k) clearance
prior to re-launching the System. Our business will be adversely affected if we cannot timely resolve the matters
raised in the Letter, or other matters raised by the FDA, to the FDA'’s satisfaction or if we are not successful in
obtaining an additional 510(k) clearance in a timely and cost-effective manner.

The manufacturing, marketing and sale of our products are subject to regulatory clearances or approvals and
our business is subject to extensive regulatory requirements. If we fail to maintain regulatory clearances, or are
unable to obtain, or experience significant delays in obtaining, FDA approvals or clearances for our future
products or product enhancements, our ability to commercially manufacture, market and sell these products
could suffer.

Our medical device products and operations are subject to extensive regulation by the FDA and various other federal
and state governmental authorities. Government regulation of medical devices is meant to assure their safety and
effectiveness, and includes regulation of, among other things: design, development, manufacture, testing, labeling,
storage, marketing, distribution, promotion, record keeping, and approval or clearance.

Before a new medical device, or a new use of or claim for an existing device, can be marketed in the United States, it
must first receive either a premarket clearance under Section 510(k) of the Federal Food, Drug, and Cosmetic Act
(FDCA) or a PMA from the FDA, unless an exemption applies. Our devices generally require a 510(k) clearance
before they can be marketed, which can be a lengthy and expensive process and we may not be able to obtain these
approvals on a timely basis, if at all. A PMA generally requires extensive pre-clinical and clinical trials and can take
two or more years to obtain. For example, we may partner with a third party to pursue a PMA for our intraductal
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treatment program. However, if we cannot contract with a third party in a timely and efficient manner or if we cannot
obtain a PMA for this program our operations would be adversely affected. We are also pursing an additional 510(k)
clearance for our MASCT System, and failure to obtain this clearance would adversely affect our business. To help
ensure that the 510(k) includes the information that FDA feels is appropriate, we have requested a pre-submission
meeting with the FDA. This meeting is scheduled to be held on November 14, 2013. Once we understand what types
of data FDA is seeking, we intend to submit the 510(k) shortly after the meeting. Once filed we hope that the FDA
will complete their review of our submission within 90 days; but of course we cannot predict if they will ask us for
additional information or otherwise complete their review within the 90 days.
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The FDA requires us and certain of our third-party suppliers to adhere to Quality System Regulations ("QSR"), which
include production design controls, testing, quality control, and labeling, packaging, sterilization, and storage and
documentation procedures. The FDA may at any time inspect our facilities to determine whether we have adequate
compliance with the FDA's QSR and other regulatory requirements. Compliance with QSR for medical devices is
difficult and costly. If our facilities or those of our suppliers fail to take satisfactory corrective action in response to an
adverse QSR inspection, the FDA could take enforcement action. For example, the FDA has issued and could in the
future issue warning letters or other communications to us. If we fail to satisfy or remediate the matters discussed in
any such warning letters, including the warning letter we received on February 21, 2013, or communications, the FDA
could take further enforcement action, including prohibiting the sale or marketing of the affected product. The FDA
also strictly regulates labeling, advertising, promotion, and other types of information on products that are placed on
the market and in the February warning letter to us has raised concerns about our promotional statements related to the
ForeCYTE Test. Medical devices may be promoted only for their intended use and in accordance with the provisions
of the approved label. It is possible that federal or state enforcement authorities might take action if they consider our
promotional or training materials to constitute promotion of an unapproved use, which could result in significant fines
or penalties under a variety of statutory authorities, including under the FDCA as well as laws prohibiting false claims
for reimbursement. In addition, we may not be found compliant as a result of future changes in, or interpretations of,
regulations by the FDA or other regulatory agencies.

Sales of our products outside the U.S. are subject to foreign regulatory requirements that vary from country to country.
The time required to obtain approvals from foreign countries may be longer or shorter than that required for FDA
approval or clearance, and requirements for foreign licensing may differ from FDA requirements. In any event, if we
fail to obtain the necessary approvals to sell any of our products in a foreign country, or if any obtained approval is
revoked or suspended, we will not be able to sell those products there.

The federal, state and foreign laws and regulations regarding the manufacture and sale of our products are subject to
future changes, as are administrative interpretations and policies of regulatory agencies. If we fail to comply with
applicable federal, state or foreign laws or regulations, we could be subject to enforcement actions. Enforcement
actions could include product seizures, recalls, withdrawal of clearances or approvals, and civil and criminal penalties,
which in each case would harm our business.

Our inadvertent or unintentional failure to comply with the complex government regulations concerning
privacy of medical records could subject us to fines and adversely affect our reputation.

The federal privacy regulations, among other things, restrict our ability to use or disclose protected health information
in the form of patient-identifiable laboratory data, without written patient authorization, for purposes other than
payment, treatment, or healthcare operations (as defined under the Health Insurance Portability and Accountability
Act, or HIPAA) except for disclosures for various public policy purposes and other permitted purposes outlined in the
privacy regulations. The privacy regulations provide for significant fines and other penalties for wrongful use or
disclosure of protected health information, including potential civil and criminal fines and penalties. Although the
HIPAA statute and regulations do not expressly provide for a private right of damages, we could incur damages under
state laws to private parties for the wrongful use or disclosure of confidential health information or other private
personal information.

We intend to implement policies and practices that we believe will make us compliant with the privacy regulations.
However, the documentation and process requirements of the privacy regulations are complex and subject to
interpretation. Failure to comply with the privacy regulations could subject us to sanctions or penalties, loss of
business, and negative publicity.

The HIPAA privacy regulations establish a “floor” of minimum protection for patients as to their medical information
and do not supersede state laws that are more stringent. Therefore, we are required to comply with both HIPAA
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privacy regulations and various state privacy laws. The failure to do so could subject us to regulatory actions,
including significant fines or penalties, and to private actions by patients, as well as to adverse publicity and possible
loss of business. In addition, federal and state laws and judicial decisions provide individuals with various rights for
violation of the privacy of their medical information by healthcare providers such as us.
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If we fail to comply with CLIA and other complex federal, state, local and foreign laws and regulations that
apply to our business, we could suffer severe consequences that could materially and adversely affect our
operating results and financial condition.

We are subject to the CLIA, a federal law that regulates clinical laboratories that perform testing on specimens derived
from humans for the purpose of providing information for the diagnosis, prevention, or treatment of disease. CLIA
regulations mandate specific standards in the areas of personnel qualifications, administration, and participation in
proficiency testing, patient test management, quality control, quality assurance, and inspections. Moreover, we expect
a CLIA inspection of our laboratory in 2014 and inspectors may make random inspections of our laboratory. Failure
to pass an inspection or to otherwise maintain our CLIA license would have a material adverse effect on our
operations.

We are also required to maintain a license to conduct testing in Washington. Washington laws establish standards for
day-to-day operation of our clinical reference laboratory, including the training and skills required of personnel and
quality control. In addition, our clinical reference laboratory is required to be licensed by a number of states, including
New York State. New York law mandates proficiency testing for laboratories licensed under New York state law,
regardless of whether or not such laboratories are located in New York. Our application for such a license from New
York State is currently pending and we operate based on a waiver by New York State of the obligations to have the
license. If we are unable to obtain the necessary approvals or if New York State does not extend our waiver, our
business could suffer. Moreover, several other states require that we hold licenses to test specimens from patients in
those states and failure to maintain those licenses would adversely affect our business. Other states may have similar
requirements or may adopt similar requirements in the future. Finally, we may be subject to regulation in foreign
jurisdictions as we seek to expand international distribution of our products, which may require review of our products
in order to offer our services or may have other limitations such as prohibitions on the export of tissue necessary for us
to perform our tests that may limit our ability to distribute outside of the United States.

Any sanction imposed under CLIA, its implementing regulations, or state or foreign laws or regulations governing
licensure, or our failure to renew a CLIA certificate, a state or foreign license, or accreditation, could have a material
adverse effect on our business. Most CLIA deficiencies are not classified as “condition-level” deficiencies, and there are
no adverse effects upon the laboratory operations as long as the deficiencies are corrected. Remediation of these
deficiencies are routine matters, with corrections occurring within several hours or weeks. More serious CLIA
deficiencies could rise to the level of “condition-level” deficiencies, and CMS has the authority to impose a wide range
of sanctions, including revocation of the CLIA certification along with a bar on the ownership or operation of a CLIA
certified laboratory by any owners or operators of the deficient laboratory. There is an administrative hearing
procedure that can be pursued by the laboratory in the event of imposition of such sanctions, during which the
sanctions are stayed, but the process can take a number of years to complete. If we were to lose our CLIA certification
or CAP accreditation, we would not be able to operate our clinical reference laboratory and conduct our molecular
tests, which would result in material harm to our business and results of operations.

Our operations are subject to other extensive federal, state, local and foreign laws and regulations, all of which are
subject to change. These laws and regulations currently include, among others:

- HIPAA, which established comprehensive federal standards with respect to the privacy and security of
protected health information and requirements for the use of certain standardized electronic transactions,
particularly with respect to our online portal, Interactive Cancer Explorer;

- amendments to HIPAA under the Health Information Technology for Economic and Clinical Health Act,
which strengthen and expand HIPAA privacy and security compliance requirements, increase penalties
for violators, extend enforcement authority to state attorneys general, and impose requirements for breach
notification;
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- the federal Anti-Kickback Statute, which prohibits knowingly and willfully offering, paying, soliciting,

or receiving remuneration, directly or indirectly, in exchange for or to induce either the referral of an
individual, or the furnishing, arranging for, or recommending of an item or service that is reimbursable,
in whole or in part, by a federal health care program;
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- the federal Stark physician self-referral law, which prohibits a physician from making a referral for
certain designated health services covered by the Medicare program, including laboratory and pathology
services, if the physician or an immediate family member has a financial relationship with the entity
providing the designated health services, unless the financial relationship falls within an applicable
exception to the prohibition;

- the federal False Claims Act, which imposes liability on any person or entity that, among other things,
knowingly presents, or causes to be presented, a false or fraudulent claim for payment to the federal
government;

- the federal Civil Monetary Penalties Law, which prohibits, among other things, the offering or transfer of
remuneration to a Medicare or state health care program beneficiary if the person knows or should know
it is likely to influence the beneficiary’s selection of a particular provider, practitioner, or supplier of
services reimbursable by Medicare or a state health care program, unless an exception applies;

- other federal and state fraud and abuse laws, such as anti-kickback laws, prohibitions on self-referral,
fee-splitting restrictions, prohibitions on the provision of products at no or discounted cost to induce
physician or patient adoption, and false claims acts, which may extend to services reimbursable by any
third-party payor, including private insurers;

- the prohibition on reassignment of Medicare claims, which, subject to certain exceptions, precludes the
reassignment of Medicare claims to any other party;

- the rules regarding billing for diagnostic tests reimbursable by the Medicare program, which prohibit a
physician or other supplier from marking up the price of the technical component or professional
component of a diagnostic test ordered by the physician or other supplier and supervised or performed by
a physician who does not “share a practice” with the billing physician or supplier;

- state laws that prohibit other specified practices, such as billing physicians for testing that they order;
waiving coinsurance, copayments, deductibles, and other amounts owed by patients; billing a state
Medicaid program at a price that is higher than what is charged to one or more other payors; and

- similar foreign laws and regulations that apply to us in the countries in which we operate.

Our failure to comply could lead to civil or criminal penalties, exclusion from participation in government health care
programs, or prohibitions or restrictions on our laboratory’s ability to conduct commercial activities. We believe that
we are in material compliance with all statutory and regulatory requirements, but there is a risk that one or more
government agencies could take a contrary position. These laws and regulations are complex and are subject to
interpretation by the courts and by government agencies. If one or more such agencies alleges that we may be in
violation of any of these requirements, regardless of the outcome, it could damage our reputation and adversely affect
important business relationships with third parties, including managed care organizations and other commercial
third-party payors.

Changes in regulations, policies, or payor mix may adversely affect reimbursement for laboratory services and
could have a material adverse impact on our revenue and profitability.

Most of our services will be billed to a party other than the physician who ordered the test. Reimbursement levels for
healthcare services are subject to continuous and often unexpected changes in policies. Changes in governmental and
third-party reimbursement rates and policies may result from statutory and regulatory changes, retroactive rate

adjustments, administrative rulings, competitive bidding initiatives, and other policy changes. Uncertainty also exists
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as to the coverage and reimbursement status of new services. Government payors and insurance companies have
increased their efforts to control the cost, utilization, and delivery of healthcare services. For example, at least yearly,
Congress has considered and enacted changes in the Medicare fee schedule in conjunction with budgetary legislation.
Further reductions of reimbursement for Medicare services or changes in policy regarding coverage of tests may be
implemented from time to time. The payment amounts under the Medicare fee schedules are often used as a reference
for the payment amounts set by other third-party payors. As a result, a reduction in Medicare reimbursement rates
could result in a corresponding reduction in the reimbursements we may receive from such third-party payors.
Changes in test coverage policies of other third-party payors may also occur. Such reimbursement and coverage
changes in the past have resulted in reduced prices, added costs and reduced accession volume, and have imposed
more complex regulatory and administrative burdens. Further changes in federal, state, and local third-party payor
laws, regulations, or policies may have a material adverse impact on our business.
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Failure to participate as a provider with payors, or operating as a non-contracting provider, could have a
material adverse effect on revenue.

The healthcare industry has experienced a trend of consolidation among healthcare insurers, resulting in fewer but
larger insurers with significant bargaining power in negotiating fee arrangements with healthcare providers, including
laboratories. Managed care providers often restrict their contracts to a small number of laboratories that may be used
for tests ordered by physicians in the managed care provider’s network. As of the date of this prospectus we do not
have any managed care provider contracts and there can be no assurance any contracts will be established. If we do
not have a contract with a managed care provider, we may be unable to gain those physicians as clients. In cases in
which we will contract with a specified insurance company as a participating provider, we will be considered
“in-network,” and the reimbursement of third-party payments is governed by contractual relationships. Our in-network
services will be primarily negotiated on a fee-for-service basis at a discount from our patient fee schedule, which
could result in price erosion that would adversely affect revenue. Our failure to obtain managed care contracts, or
participate in new managed care networks, could adversely affect revenue and profitability. In cases in which we do
not have a contractual relationship with an insurance company, or are not an approved provider for a government
program, we will have no contractual right to collect for services and such payors may refuse to reimburse us for
services, which could lead to a decrease in accession volume and a corresponding decrease in revenue. As an
out-of-network provider, reductions in reimbursement rates for non-participating providers could also adversely affect
us. Third-party payors, with whom we do not participate as a contracted provider, may also require that we enter into
contracts, which may have pricing and other terms that are materially less favorable than the terms under which we
intend to operate. While accession volume may increase as a result of these contracts, revenue per accession may
decrease.

Use of our laboratory services as a non-participating provider is also expected to result in greater co-payments for the
patient, unless we elect to treat patients as if we were a participating provider in accordance with applicable law.
Treating such patients as if we were a participating provider may adversely impact results of operations because we
may be unable to collect patient co-payments and deductibles. In some states, applicable law prohibits us from treating
these patients as if we were a participating provider. As a result, referring physicians may avoid use of our services,
which could result in a decrease in accession volume and adversely affect revenue.

Changes in FDA policies regarding the “home brew” exception from FDA review for laboratory-developed
tests and reagents could adversely affect our business and results of operations.

Laboratory diagnostic tests developed and validated by a laboratory for its own use, also known as laboratory
developed tests, which are referred to as LDTs or “home brew” tests, are subject to regulation under the federal Food,
Drug and Cosmetic Act, or FDCA. To date, the FDA has decided, as a matter of enforcement discretion, not to
exercise its authority with respect to most “home brew” tests performed by high complexity laboratories certified under
CLIA, which is the type of laboratory that we have established. In addition, manufacturers and suppliers of analyte
specific reagents, or ASRs, which we may utilize in our LDTs, are required to register with the FDA, conform
manufacturing operations to the FDA’s Quality System Regulation, or QSR, and comply with certain reporting and
other record keeping requirements.

The FDA regularly considers the application of additional regulatory controls over the development and use of LDTs
by laboratories. It is possible that the FDA will require premarket notification or approval for LDT diagnostic tests
that we may develop and perform in the future. For example, the FDA has indicated to us that our laboratory
processing of NAF samples constitutes an in-vitro diagnostic test service that is subject to their regulatory authority
and we therefore plan to include our laboratory processing in the 510(k) we are submitting to the FDA for our
ForeCYTE Test. The FDA held public hearings in the third quarter of 2010 to discuss how it will oversee LDTs. No
definitive recommendations or findings have yet come from these hearings, but it is likely that the FDA will impose
additional or new regulations affecting LDTs, including requiring premarket notification or approval for these tests.
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Any premarket notification or approval requirements could restrict or delay our ability to provide specialized
diagnostic services and may adversely affect our business. FDA regulation of LDTs, or increased regulation of the
various medical devices used in laboratory-developed testing, could increase the regulatory burden and generate
additional costs and delays in introducing new tests.

55

150



Edgar Filing: CENTURY ALUMINUM CO - Form 10-K

The failure to comply with complex federal and state laws and regulations related to submission of claims for
services could result in significant monetary damages and penalties and exclusion from the Medicare and
Medicaid programs.

We are subject to extensive federal and state laws and regulations relating to the submission of claims for payment for
services, including those that relate to coverage of services under Medicare, Medicaid, and other governmental
healthcare programs, the amounts that may be billed for services, and to whom claims for services may be submitted,
such as billing Medicare as the secondary, rather than the primary, payor. The failure to comply with applicable laws
and regulations, for example, enrollment in PECOS, the Medicare Provider Enrollment, Chain and Ownership System,
could result in our inability to receive payment for our services or attempts by third-party payors, such as Medicare
and Medicaid, to recover payments from us that we have already received. Submission of claims in violation of
certain statutory or regulatory requirements can result in penalties, including civil money penalties of up to $10,000
for each item or service billed to Medicare in violation of the legal requirement, and exclusion from participation in
Medicare and Medicaid. Government authorities may also assert that violations of laws and regulations related to
submission of claims violate the federal False Claims Act or other laws related to fraud and abuse, including
submission of claims for services that were not medically necessary. The Company will be generally dependent on
independent physicians to determine when its services are medically necessary for a particular patient. Nevertheless,
we could be adversely affected if it was determined that the services we provided were not medically necessary and
not reimbursable, particularly if it were asserted that we contributed to the physician’s referrals of unnecessary
services. It is also possible that the government could attempt to hold us liable under fraud and abuse laws for
improper claims submitted by us if it were found that we knowingly participated in the arrangement that resulted in
submission of the improper claims.

Healthcare policy changes, including recently enacted legislation reforming the United States healthcare
system, may have a material adverse effect on our financial condition and results of operations.

The Patient Protection and Affordable Care Act, as amended by the Health Care and Education Affordability
Reconciliation Act, collectively, the PPACA, enacted in March 2010, makes changes that are expected to significantly
impact the pharmaceutical and medical device industries and clinical laboratories. Beginning in 2013, each medical
device manufacturer will have to pay an excise tax in an amount equal to 2.3% of the price for which such
manufacturer sells its medical devices. We expect that the new tax may apply to some or all of our diagnostic
products. The PPACA also mandates a reduction in payments for clinical laboratory services paid under the Medicare
Clinical Laboratory Fee Schedule of 1.75% for the years 2011 through 2015 and a productivity adjustment to the
Clinical Laboratory Fee Schedule. These or any future proposed or mandated reductions in payments may apply to
some or all of the clinical laboratory tests that our diagnostics customers use our technology to deliver to Medicare
beneficiaries, and may indirectly reduce demand for our diagnostic products.

Other significant measures contained in the PPACA include coordination and promotion of research on comparative
clinical effectiveness of different technologies and procedures, initiatives to revise Medicare payment methodologies,
such as bundling of payments across the continuum of care by providers and physicians, and initiatives to promote
quality indicators in payment methodologies. The PPACA also includes significant new fraud and abuse measures,
including required disclosures of financial arrangements with physician customers, lower thresholds for violations and
increasing potential penalties for such violations. In addition, the PPACA establishes an Independent Payment
Advisory Board, or IPAB, to reduce the per capita rate of growth in Medicare spending. The IPAB has broad
discretion to propose policies to reduce health care expenditures, which may have a negative impact on payment rates
for services, including our tests. The IPAB proposals may impact payments for clinical laboratory services that our
future diagnostics customers use our technology to deliver beginning in 2016 and for hospital services beginning in
2020, and may indirectly reduce demand for our diagnostic products.
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In addition to the PPACA, the effect of which cannot presently be quantified, various healthcare reform proposals
have also emerged from federal and state governments. Changes in healthcare policy, such as the creation of broad test
utilization limits for diagnostic products in general or requirements that Medicare patients pay for portions of clinical
laboratory tests or services received, could substantially impact the sales of our tests, increase costs and divert
management’s attention from our business. Such co-payments by Medicare beneficiaries for laboratory services were
discussed as possible cost savings for the Medicare program as part of the debt ceiling budget discussions in mid-2011
and may be enacted in the future. In addition, sales of our tests outside of the United States will subject us to foreign
regulatory requirements, which may also change over time.
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We cannot predict whether future healthcare initiatives will be implemented at the federal or state level or in countries
outside of the United States in which we may do business, or the effect any future legislation or regulation will have
on us. The taxes imposed by the new federal legislation and the expansion in government’s effect on the United States
healthcare industry may result in decreased profits to us, lower reimbursements by payors for our products or reduced
medical procedure volumes, all of which may adversely affect our business, financial condition and results of
operations.

Our business is subject to rapid technological innovation, and the development by third parties of new or
improved diagnostic testing technologies or information technology systems could have a material adverse
effect on our business.

The anatomic pathology industry is characterized by rapid changes in technology, frequent introductions of new
diagnostic tests, and evolving industry standards and client demands for new diagnostic technologies. Advances in
technology may result in the development of more point-of-care testing equipment that can be operated by physicians
or other healthcare providers in their offices, or by patients themselves, without the services of freestanding
laboratories and pathologists, thereby reducing demand for our services. In addition, advances in technology may
result in the creation of enhanced diagnostic tools that enable other laboratories, hospitals, physicians, patients, or
third parties to provide specialized laboratory services superior to ours, or that are more patient-friendly, efficient, or
cost-effective. Our success depends in part upon our ability to acquire or license on favorable terms or develop new
and improved technologies for early diagnosis before its competitors and to obtain appropriate reimbursement for
diagnostic tests using these technologies. Introduction of prophylactic treatments or cures for breast cancer could
substantially reduce or eliminate demand for our services.

Risks Related to the Securities Markets and Investment in our Securities

Our shares of common stock are listed on the NASDAQ Capital Market, but we cannot guarantee that we will
be able to satisfy the continued listing standards going forward.

Although our shares of common stock are listed on the NASDAQ Capital Market, we cannot ensure that we will be
able to satisfy the continued listing standards of the NASDAQ Capital Market going forward. If we cannot satisfy the
continued listing standards going forward, NASDAQ may commence delisting procedures against us, which could
result in our stock being removed from listing on the NASDAQ Capital Market. If our stock were to be delisted, the
market liquidity of our stock could be adversely affected and the market price of our stock could decrease. Delisting
could also adversely affect our stockholders’ ability to trade or obtain quotations on our shares because of lower
trading volumes and transaction delays. These factors could contribute to lower prices and larger spreads in the bid
and ask price for our common stock. You may also not be able to resell your shares at or above the price you paid for
such shares or at all. In addition, class action litigation has often been instituted against companies whose securities
have experienced periods of volatility in market price. Any such litigation brought against us could result in
substantial costs and a diversion of management’s attention and resources, which could hurt our business, operating
results and financial condition.

The sale of our common stock to Aspire may cause substantial dilution to our existing stockholders and the
sale, actual or anticipated, of the shares of common stock acquired by Aspire could cause the price of our
common stock to decline.

We have the right to sell up to $25 million of our shares of common stock to Aspire, We are obligated to register
these shares with the SEC. It is anticipated that these shares will be sold by Aspire over a period of up to
approximately 30 months from the date of this report. Under the rules of the Nasdaq Capital Market, in no event may
we issue more than 19.99% of our shares outstanding on November 8, 2013 under the purchase agreement (which is
approximately 3,528,199 shares based on 17,649,824 shares of common stock outstanding on November 8, 2013),
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unless we obtain stockholder approval.

Any actual or anticipated sales of shares by Aspire may cause the trading price of our common stock to decline.
Additional issuances of shares to Aspire may result in dilution to the interests of other holders of our common stock.
The sale of a substantial number of shares of our common stock by Aspire, or anticipation of such sales, could make it
more difficult for us to sell equity or equity-related securities in the future at a time and at a price that we might
otherwise wish to effect sales. However, we have the right to control the timing and amount of sales of our shares to
Aspire Capital, and the purchase agreement may be terminated by us at any time at our discretion without any penalty
or cost to us.
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The trading price of our common stock has been, and is likely to continue to be, volatile.

Since shares of our common stock were sold in our IPO in November 2012 at a price of $5.00 per share, our stock
price has ranged from $1.74 to $12.40 through November 8, 2013. In addition to the factors discussed in this
prospectus, the trading price of our common stock may fluctuate significantly in response to numerous factors, many
of which are beyond our control, including:

actual or anticipated growth rates and fluctuations in our revenue and other operating results;

regulatory and FDA actions, including their response to our 510(k) notification we plan to file for the
ForeCYTE Test, the warning letter we received from the FDA on February 21, 2013, and our responses to
those actions;

actions of securities analysts who initiate or maintain coverage of us, and changes in financial estimates by
any securities analysts who follow our company, or our failure to meet these estimates or the expectations

of investors;

additional shares of our common stock being sold into the market by us or our existing stockholders or the
anticipation of such sales; and

media coverage of our business and financial performance.
In addition, the stock markets have experienced extreme price and volume fluctuations that have affected and continue
to affect the market prices of equity securities of many healthcare companies. Stock prices of many healthcare
companies have fluctuated in a manner unrelated or disproportionate to the operating performance of those companies.

As aresult, an investment in our common stock may decrease in value.

Substantial shares of our common stock may be sold into the market by which could cause the price of our
common stock to decline.

The price of our common stock could decline if there are substantial sales of our common stock, either by us or our
stockholders. For example, substantial sales could result from:

Sales by Aspire of up to $25 million of shares that we may sell to them from time to time
under our stock purchase agreement with them.

Sales of common stock by the investors in our 2011 private placement, including shares of
common stock issuable upon exercise of warrants that were issued to them in 2011.

These and any other substantial sales of our common stock into the market could cause the price of our common stock

to decline.
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The ownership of our common stock is concentrated among a small number of stockholders, and if our
principal stockholders, directors and officers choose to act together, they may be able to significantly influence
management and operations, which may prevent us from taking actions that may be favorable to you.

Our ownership is concentrated among a small number of stockholders, including our founders, directors, officers and
entities related to these persons. Our directors, officers and entities affiliated with them beneficially own
approximately 28.5% of our outstanding voting securities. Accordingly, these stockholders, acting together, will have
the ability to exert substantial influence over all matters requiring approval by our stockholders, including the election
and removal of directors and any proposed merger, consolidation or sale of all or substantially all of our assets. This
concentration of ownership could have the effect of delaying, deferring or preventing a change in control of the
Company or impeding a merger or consolidation, takeover or other business combination that could be favorable to
you.

If we are unable to implement and maintain effective internal control over financial reporting in the future,
investors may lose confidence in the accuracy and completeness of our financial reports and the trading price
of our common stock may be negatively affected.

We are required to maintain internal controls over financial reporting and to report any material weaknesses in such
internal controls. If we identify material weaknesses in our internal control over financial reporting, if we are unable to
comply with the requirements of the Sarbanes-Oxley Act in a timely manner or assert that our internal control over
financial reporting is effective, or if our independent registered public accounting firm is unable to express, if
required, an opinion as to the effectiveness of our internal control over financial reporting, investors may lose
confidence in the accuracy and completeness of our financial reports and the trading price of our common stock could
be negatively affected, and we could become subject to investigations by the stock exchange on which our securities is
listed, the Securities and Exchange Commission, or other regulatory authorities, which could require additional
financial and management resources.

The requirements of being a public company may strain our resources and divert management’s attention.

We are subject to the reporting requirements of the Exchange Act, the Sarbanes-Oxley Act, the Dodd-Frank Act, the
listing requirements of the NASDAQ Capital Market, and other applicable securities rules and regulations.
Compliance with these rules and regulations will increase our legal and financial compliance costs, make some
activities more difficult, time-consuming, or costly, and increase demand on our systems and resources. As a result,
management’s attention may be diverted from other business concerns, which could harm our business and operating
results. Although we have hired additional employees to comply with these requirements, we may need to hire more
employees in the future, which will increase our costs and expenses.

In addition, complying with public disclosure rules makes our business more visible, which we believe may result in
threatened or actual litigation, including by competitors and other third parties. If such claims are successful, our
business and operating results could be harmed, and even if the claims do not result in litigation or are resolved in our
favor, these claims, and the time and resources necessary to resolve them, could divert the resources of our
management and harm our business and operating results.

Anti-takeover provisions in our charter documents and Delaware law could delay or prevent a change in
control which could limit the market price of the our common stock and could prevent or frustrate attempts by
the our stockholders to replace or remove current management and the current Board of Directors.

Our amended and restated certificate of incorporation and amended and restated bylaws contain provisions that could

delay or prevent a change in control or changes in our Board of Directors that our stockholders might consider
favorable. These provisions include the establishment of a staggered Board of Directors, which divides the board into
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three classes, with directors in each class serving staggered three-year terms. The existence of a staggered board can
make it more difficult for a third party to effect a takeover of our company if the incumbent board does not support the
transaction. These and other provisions in our corporate documents and Delaware law might discourage, delay or
prevent a change in control or changes in the Board of Directors of the Company. These provisions could also
discourage proxy contests and make it more difficult for an investor and other stockholders to elect directors not
nominated by our Board. Furthermore, the existence of these provisions, together with certain provisions of Delaware
law, might hinder or delay an attempted takeover other than through negotiations with the Board of Directors.
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We do not expect to pay dividends in the future, which means that investors may not be able to realize the
value of their shares except through a sale.

We have never, and do not anticipate that we will, declare or pay a cash dividend. We expect to retain future earnings,
if any, for our business and do not anticipate paying dividends on common stock at any time in the foreseeable future.
Because we do not anticipate paying dividends in the future, the only opportunity for our stockholders to realize the
creation of value in our common stock will likely be through a sale of those shares.

We are an “emerging growth company” and we cannot be certain if we will be able to maintain such status or if
the reduced disclosure requirements applicable to emerging growth companies will make our common stock
less attractive to investors.

We are an “emerging growth company,” as defined in the Jumpstart our Business Startups Act of 2012, or JOBS Act,
and we intend to adopt certain exemptions from various reporting requirements that are applicable to other public
companies that are not “emerging growth companies” including, but not limited to, not being required to comply with
the auditor attestation requirements of section 404 of the Sarbanes-Oxley Act, reduced disclosure obligations
regarding executive compensation in our periodic reports and proxy statements, and exemptions from the
requirements of holding a nonbinding advisory vote on executive compensation and stockholder approval of any
golden parachute payments not previously approved. We may remain as an “emerging growth company” for up to five
full fiscal years following our initial public offering. We would cease to be an emerging growth company, and
therefore not be able to rely upon the above exemptions, if we have more than $1 billion in annual revenue in a fiscal
year, we issue more than $1 billion of non-convertible debt over a three-year period, or we have more than $700
million in market value of our common stock held by non-affiliates as of any June 30 before the end of the five full
fiscal years. Additionally, we cannot predict if investors will find our common stock less attractive because we will
rely on these exemptions. If some investors find our common stock less attractive as a result, there may be a less
active trading market for our common stock and our stock price may be more volatile.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
None

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

Not applicable.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.

ITEM 5. OTHER INFORMATION

The March 27, 2013 Common Stock Purchase Agreement with Aspire Capital was terminated on November 8, 2013
and on that date we entered into a new stock purchase agreement with Aspire Capital Fund, LLC. The new stock
purchase agreement provides that, upon the terms and subject to the conditions and limitations set forth therein, Aspire
is committed to purchase up to an aggregate of $25 million of shares of our common stock over the 30 month term of
the agreement. We cannot, however, sell any shares to Aspire under the new agreement unless and until a new
registration statement is filed with and declared effective by the SEC. Information about our agreements with Aspire
Capital is contained in Part I, Item 2, which is incorporated in this Part II, Item 5, by this reference.

ITEM 6. EXHIBITS
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(a) Exhibits

4.1 Registration Rights Agreement, dated as of November 8, 2013, by and between the Company and Aspire
Capital Fund, LLC.

10.1 Ownership Program Agreement dated September 1, 2013 between the National Reference Laboratory for
Breast Health, Inc. and Affymetrix, Inc.

10.2 Common Stock Purchase Agreement, dated as of November 8, 2013, by and between the Company and
Aspire Capital Fund, LLC.

31.1 Certification pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934 of Steven C. Quay

31.2 Certification pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934 of Kyle Guse

32.1 Certification pursuant to 18 U.S.C. Section 1350 of Steven C. Quay

32.2 Certification pursuant to 18 U.S.C. Section 1350 of Kyle Guse

101* Interactive Data Files pursuant to Rule 405 of Regulation S-T

* Pursuant to Rule 406T of Regulation S-T, these interactive data files are deemed not filed or part of a registration
statement or prospectus for purposes of Section 11 or 12 of the Securities Act, are deemed not filed for purposes of
Section 18 of the Exchange Act, and otherwise are not subject to liability under these sections.
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SIGNATURES

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

Date: November 12, 2013
/s/ Steven C. Quay

President and Chief Executive Officer
(On behalf of the Registrant)

/s/ Kyle Guse
Kyle Guse

Chief Financial Officer, General Counsel and Secretary
(As Principal Financial and Accounting Officer)
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