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1616 Eastlake Ave. East, Suite 510
Seattle, Washington 98102

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held on May 5, 2014

Dear Stockholder:

You are cordially invited to attend the Annual Meeting of Stockholders of Atossa Genetics Inc., a Delaware
corporation (the �Company�), which will be held on May 5, 2014, at 1:00 p.m. local time, at 1616 Eastlake Ave., East,
First Floor Conference Room, Seattle, Washington 98102. Only stockholders who held stock at the close of business
on the record date, April 4, 2014 (the �Record Date�), may vote at the Annual Meeting, including any adjournment or

postponement thereof.

At the Annual Meeting, you will be asked to consider and vote upon: (1) the election of two Class II directors; (2) the
ratification of the selection of KCCW Accountancy Corp. (�KCCW�) as our independent registered public accounting
firm for the fiscal year ending December 31, 2014, and (3) the transaction of any other business that may properly

come before the meeting or any adjournment thereof. No other items of business are expected to be considered at the
meeting and no other director nominees will be entertained, pursuant to the Company�s Bylaws. The enclosed Proxy

Statement more fully describes the details of the business to be conducted at the Annual Meeting. After careful
consideration, our Board of Directors has unanimously approved the proposals and recommends that you vote FOR
each nominee and FOR the ratification of the selection of KCCW as the Company�s independent registered public

accounting firm for the fiscal year ending December 31, 2014. After reading the Proxy Statement, please mark, date,
and sign and return the enclosed proxy card in the accompanying reply envelope to ensure receipt by our tabulator.

YOUR SHARES CANNOT BE VOTED UNLESS YOU SIGN, DATE AND RETURN THE ENCLOSED PROXY
OR ATTEND THE ANNUAL MEETING IN PERSON.

A copy of the Atossa Genetics Inc. 2013 Annual Report has been mailed with this Proxy Statement to all stockholders
entitled to notice of and to vote at the Annual Meeting.

We look forward to seeing you at the Annual Meeting.

Sincerely,

Steven C. Quay, M.D., Ph.D.
Chairman of the Board, President and

Chief Executive Officer

April 10, 2014

WHETHER OR NOT YOU EXPECT TO ATTEND THE MEETING, PLEASE MARK, DATE AND SIGN
THE ENCLOSED PROXY AND RETURN IT AT YOUR EARLIEST CONVENIENCE IN THE ENCLOSED
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POSTAGE-PREPAID RETURN ENVELOPE. EVEN IF YOU HAVE VOTED BY PROXY, YOU MAY
STILL VOTE IN PERSON IF YOU ATTEND THE MEETING. PLEASE NOTE, HOWEVER, THAT IF
YOUR SHARES ARE HELD OF RECORD BY A BROKER, BANK OR OTHER NOMINEE AND YOU

WISH TO VOTE AT THE MEETING, YOU MUST OBTAIN A PROXY CARD ISSUED IN YOUR NAME
FROM THAT INTERMEDIARY.
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1616 Eastlake Ave. East, Suite 510
Seattle, Washington 98102

PROXY STATEMENT FOR
2014 ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON MAY 5, 2014

GENERAL INFORMATION
This Proxy Statement is furnished in connection with the solicitation of proxies by the Board of Directors (the �Board�)
of Atossa Genetics Inc. (�Atossa� or the �Company�) for use at the Company�s 2014 annual meeting of stockholders, to be
held at 1616 Eastlake Ave., East, First Floor Conference Room, Seattle, Washington 98102, on May 5, 2014, at 1:00
p.m. local time. This Proxy Statement and the accompanying form of proxy will be mailed to our stockholders on or
about April 11, 2014. Unless otherwise indicated herein, this Proxy Statement speaks as of the close of business on

April 4, 2014, which is the record date for the annual meeting (the �Record Date�).

For a proxy to be effective, it must be properly executed and received prior to the annual meeting. Each proxy
properly tendered will, unless otherwise directed by the stockholder, be voted for the proposals and nominees

described in this Proxy Statement and at the discretion of the proxy holder(s) with regard to all other matters that may
properly come before the meeting.

The Company will pay all of the costs of soliciting proxies. We will provide copies of this Proxy Statement, notice of
annual meeting and accompanying materials to brokerage firms, fiduciaries and custodians for forwarding to

beneficial owners and will reimburse these persons for their costs of forwarding these materials. Our directors, officers
and employees may also solicit proxies by telephone, facsimile, or personal solicitation; however, we will not pay

them additional compensation for any of these services.

Only holders of record of our common stock (�common stock�) at the close of business on the Record Date are entitled
to notice of and to vote at the annual meeting. On the Record Date, 24,428,568 shares of common stock were issued

and outstanding. Each share of common stock is entitled to one vote on all matters to be voted upon at the annual
meeting. Holders of common stock do not have the right to cumulative voting in the election of directors. The
presence, in person or by proxy, of the holders of a majority of the outstanding shares on the Record Date will

constitute a quorum for the transaction of business at the annual meeting and any adjournment thereof.

Persons who hold shares of Atossa common stock directly on the Record Date and not through a broker, bank or other
financial institution (�record holders�) must return a proxy card or attend the annual meeting in person in order to vote
on the proposals. Persons who hold shares of Atossa indirectly on the Record Date through a brokerage firm, bank or
other financial institution (�beneficial holders�) must return a voting instruction form to have their shares voted on their

behalf. Brokerage firms, banks or other financial institutions that do not receive voting instructions from beneficial
holders may either vote these shares on behalf of the beneficial holders or return a proxy leaving these shares un-voted

(a �broker non-vote�).
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Abstentions and broker non-votes will be counted for the purpose of determining the presence or absence of a quorum,
but will not be counted for the purpose of determining the number of votes cast on a given proposal. The required vote

for each of the proposals expected to be acted upon at the annual meeting is described below:

Proposal No. 1 � Election of directors.  Directors are elected by a plurality, with the nominees obtaining the most votes
being elected. Because there is no minimum vote required, abstentions and broker non-votes will be entirely excluded

from the vote and will have no effect on its outcome.
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Proposal No. 2 � Ratification of selection of independent registered public accounting firm.  This proposal must be
approved by a majority of the shares present in person or represented by proxy and entitled to vote on the proposal. As
a result, abstentions will have the same effect as voting against the proposal and broker non-votes will have no effect

on the vote outcome.

We encourage you to vote by returning your proxy or voting instruction form. By voting in advance of the meeting,
this ensures that your shares will be voted and reduces the likelihood that the Company will be forced to incur

additional expenses soliciting proxies for the annual meeting. Any record holder of our common stock may attend the
annual meeting in person and may revoke the enclosed form of proxy at any time by:

� executing and delivering to the corporate secretary a later-dated proxy;
� delivering a written revocation to the corporate secretary before the meeting; or

� voting in person at the annual meeting.
Beneficial holders of our common stock who wish to change or revoke their voting instructions should contact their
brokerage firm, bank or other financial institution for information on how to do so. Beneficial holders who wish to
attend the annual meeting and vote in person should contact their brokerage firm, bank or other financial institution
holding shares of Atossa on their behalf in order to obtain a �legal proxy,� which will allow them to both attend the

meeting and vote in person. Without a legal proxy, beneficial holders cannot vote at the annual meeting because their
brokerage firm, bank or other financial institution may have already voted or returned a broker non-vote on their

behalf.

2
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PROPOSAL NO. 1

ELECTION OF DIRECTORS
The Certificate of Incorporation of the Company provides that the Board is to be divided into three classes as nearly
equal in number as reasonably possible, with directors in each class serving three-year terms. The total Board size is

currently fixed at six directors. Currently, the Class I directors (whose terms expire at the 2016 annual meeting of
stockholders) are Steven C. Quay, M.D., Ph.D., and Gregory L. Weaver. The Class II directors (whose terms expire at
the 2014 annual meeting of stockholders) are Stephen J. Galli, M.D., and Richard I. Steinhart. The Class III directors

(whose terms expire at the 2015 annual meeting of stockholders) are Shu-Chih Chen, Ph.D., and H. Lawrence
Remmel, Esq. Class II directors elected at the annual meeting will hold office until the 2017 annual meeting of

stockholders and until their successors are elected and qualified, unless they resign or their seats become vacant due to
death, removal, or other cause in accordance with the Bylaws of the Company.

As described below, the Board has nominated Stephen J. Galli, M.D., and Richard I. Steinhart for reelection as Class
II directors at the Annual Meeting. Both nominees have indicated their willingness to serve if elected. Should either of

the nominees become unavailable for election at the annual meeting, the persons named on the enclosed proxy as
proxy holders may vote all proxies given in response to this solicitation for the election of a substitute nominee chosen

by the Board.

Nomination of Directors

The Nominating and Governance Committee, which acts as the Company�s nominating committee, reviews and
recommends to the Board potential nominees for election to the Board. In reviewing potential nominees, the

Nominating and Governance Committee considers the qualifications of each potential nominee in light of the Board�s
existing and desired mix of experience and expertise. Specifically, the Nominating and Governance Committee

considers each potential nominee�s personal and professional ethics, integrity and values, business acumen, interest in
the Company and commitment to representing the long-term interests of the stockholders. The Nominating and

Governance Committee also seeks to have a Board that encompasses a range of talents, ages, skills, diversity, and
expertise sufficient to provide sound and prudent oversight with respect to the operations and interests of the business.

These criteria are set forth in our Corporate Governance Guidelines, a copy of which is available on our website at
www.atossagenetics.com.

After reviewing the qualifications of potential Board candidates, the Nominating and Governance Committee presents
its recommendations to the Board, which selects the final director nominees. Upon the recommendation of the

Nominating and Governance Committee, the Board nominated Dr. Galli and Mr. Steinhart for reelection as Class II
directors. The Company did not pay any fees to any third parties to identify or assist in identifying or evaluating

nominees for the annual meeting.

The Nominating and Governance Committee considers stockholder nominees using the same criteria set forth above.
Stockholders who wish to present a potential nominee to the Nominating and Governance Committee for

consideration for election at a future annual meeting of stockholders must provide the Nominating and Governance
Committee with notice of the nomination and certain information regarding the candidate within the time periods set

forth below under the caption �Stockholder Proposals.�
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Although the Nominating and Governance Committee may consider whether nominees assist in achieving a mix of
Board members that represents a diversity of background and experience, which is not only limited to race, gender or

national origin, we have no formal policy regarding board diversity.

3
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Nominees and Incumbent Directors

The Nominating and Governance Committee has recommended, and the Board has nominated, Mr. Steinhart and Dr.
Galli to be reelected Class II directors at the annual meeting. The following table sets forth the following information
for these nominees and the Company�s continuing directors: the year each was first elected a director of the Company;
their respective ages as of the date of filing of this proxy statement; the positions currently held with the Company; the

year their current term will expire and their current class.

Nominee/Director Name
and Year First Became a Director Age Position(s) with the Company

Year
Current
Term
Expires

Current
Director
Class

Nominees for Class II Directors:
Stephen J. Galli, M.D. (2011) 67 Director 2014 II
Richard I. Steinhart (2014) 56 Director 2014 II
Continuing Directors:

Steven C. Quay, M.D., Ph.D. (2009) 63
Chairman of the Board of Directors,
President and Chief Executive
Officer

2016 I

Gregory L. Weaver (2013) 57 Director 2016 I
Shu-Chih Chen, Ph.D. (2009) 52 Director and Chief Scientific Officer 2015 III
H. Lawrence Remmel, Esq. (2012) 62 Director 2015 III

Class II Directors Nominated for Election

The following persons have been nominated by the Board to be elected as Class II directors at the 2014 annual
meeting.

Stephen J. Galli, M.D.  Dr. Galli has served as a director of the Company since July 2011. Dr. Galli is Chair of the
Department of Pathology, Professor of Pathology and of Microbiology & Immunology and the Mary Hewitt Loveless,

M.D., Professor, Stanford University School of Medicine, Stanford, California, and has served in these capacities
since February 1999. Before joining Stanford, he was on the faculty of Harvard Medical School. He holds 13 U.S.

patents and has over 340 publications. He is past president of the American Society for Investigative Pathology and
current president of the Collegium Internationale Allergologicum. In addition to receiving awards for his research, he
was recently recognized with the 2010 Stanford University President�s Award for Excellence through Diversity for his

recruitment and support of women and underrepresented minorities at Stanford University. He received his B.A.
degree in biology, magna cum laude, from Harvard College in 1968 and his M.D. degree from Harvard Medical

School in 1973 and completed a residency in anatomic pathology at the Massachusetts General Hospital in 1977. Dr.
Galli has been selected to serve on the Company�s Board of Directors because of his qualifications as a professor and

physician, and his specialized expertise as a pathologist.

Richard I. Steinhart.  Mr. Steinhart has served as a director of the Company since March 2014. From April 2006 to
December 2013, Mr. Steinhart was an executive at MELA Sciences, Inc., most recently serving as its Chief Financial
Officer, Senior Vice President, Treasurer and Secretary. From 1992 to 2006, Mr. Steinhart was Managing Director at

Forest St. Capital/SAE Ventures. Earlier, he served as Vice President and Chief Financial Officer at Emisphere
Technologies from 1991 to 1992 and as General Partner and Chief Financial Officer of CW Group Inc. Mr. Steinhart
is a Member of the Board of Directors of Actinium Pharmaceuticals where he is Chairman of the Audit Committee
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and a member of the Compensation Committee. From 2004 to 2012, Mr. Steinhart was a Member of the Board of
Directors of Manhattan Pharmaceuticals and was Chairman of the Audit Committee. Mr. Steinhart received his

B.B.A. and M.B.A. degrees from Pace University. Mr. Steinhart has been selected to serve on the Company�s Board of
Directors because of his qualifications as a business executive and audit committee financial expert, and his prior

experience as a Chief Financial Officer, director and committee member of public companies.

4
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Class I Directors continuing in office until 2016

Steven C. Quay, M.D., Ph.D.  Dr. Quay has served as Chief Executive Officer, President and Chairman of the Board
of Directors of the Company since the Company was incorporated in April 2009. Prior to his work at the Company,

Dr. Quay served as Chairman of the Board, President and Chief Executive Officer of MDRNA, Inc., a biotechnology
company focused on the development and commercialization of RNAi-based therapeutic products, from August 2000

to May 2008, and as its Chief Scientific Officer until November 30, 2008 (MDRNA, Inc. was formerly known as
Nastech Pharmaceutical Company Inc. and is currently known as Marina Biotech, Inc.). From December 2008 to

April 2009, Dr. Quay was involved in acquiring the Company�s assets and preparing the Company�s business plan. Dr.
Quay is certified in Anatomic Pathology with the American Board of Pathology, completed both an internship and

residency in anatomic pathology at Massachusetts General Hospital, a Harvard Medical School teaching hospital, is a
former faculty member of the Department of Pathology, Stanford University School of Medicine, and is a named
inventor on 14 U.S. and foreign patents covering the ForeCYTE Breast Aspirator. Including the patents for the

ForeCYTE Breast Aspirator, Dr. Quay is a named inventor on 76 U.S. patents, 108 pending patent applications and is
a named inventor on patents covering five pharmaceutical products that have been approved by the U.S. Food and

Drug Administration. Dr. Quay received an M.D. in 1977 and a Ph.D. in 1975 from the University of Michigan
Medical School. He also received his B.A. degree in biology, chemistry and mathematics from Western Michigan
University in 1971. Dr. Quay is a member of the American Society of Investigative Pathology, the Association of

Molecular Pathology, the Society for Laboratory Automation and Screening and the Association of Pathology
Informatics. He was selected to serve on the Company�s Board of Directors because of his role as a founder of the
Company and the inventor of the ForeCYTE Breast Aspirator, as well as his qualifications as a physician and the

principal researcher overseeing the clinical and regulatory development of the ForeCYTE Breast Aspirator.

Gregory L. Weaver.  Mr. Weaver has served as a director of the Company since October 2013. Mr. Weaver currently
serves as Chief Financial Officer, Senior Vice President, Treasurer and Corporate Secretary of Fibrocell Science, Inc.,

an autologous cellular therapeutic company. From June 2011 to July 2013, Mr. Weaver served as Chief Financial
Officer and Senior Vice President of Celsion Corp., an oncology drug development company. From February 2009 to
October 2010, Mr. Weaver served as Chief Financial Officer and Senior Vice President of Poniard Pharmaceuticals,

Inc., a drug development company. From April 2007 to December 2008, Mr. Weaver served as Chief Financial
Officer of Talyst, Inc., an information technology services company. Mr. Weaver received his B.S. degree from
Trinity University and his M.B.A. degree from Boston College. Mr. Weaver has been selected to serve on the

Company�s Board of Directors because of his qualifications as a business executive and audit committee financial
expert, and his current and prior experience as a Chief Financial Officer, director and committee member of public

companies.

Class III Directors continuing in office until 2015

Shu-Chih Chen, Ph.D.  Dr. Chen has served as Chief Scientific Officer and director of the Company since the
Company was incorporated in April 2009. Prior to joining the Company, Dr. Chen served as President of Ensisheim

beginning in 2008, was founder and President of SC2Q Consulting Company from 2006 to 2008, and served as Head,
Cell Biology, Nastech Pharmaceuticals Company, Inc. from 2002 to 2006. During 1995 and 1996, she was an

Associate Professor at National Yang Ming University, Taipei, Taiwan, and served as the principal investigator of an
NIH RO1 grant studying tumor suppression by gap junction protein connexin 43 at the Department of Molecular

Medicine at Northwest Hospital before working in the research department at Nastech Pharmaceutical Company. She
is named as an inventor on four patent applications related to cancer therapeutics. Dr. Chen received her Ph.D. degree

in microbiology and public health from Michigan State University in 1992 and has published extensively on
Molecular Oncology. She received her B.S. degree in medical technology from National Yang Ming University,

Edgar Filing: ATOSSA GENETICS INC - Form DEF 14A

Class I Directors continuing in office until 2016 12



Taipei, Taiwan in 1984. Dr. Chen was selected to serve on the Company�s Board of Directors because of her role as a
founder of the Company and her qualifications in medical technology and as a professor and researcher in the field of

cancer therapeutics.

H. Lawrence Remmel, Esq.  Mr. Remmel has served as a director of the Company since February 2012. He is
currently a partner of the law firm Pryor Cashman LLP, located in New York City, where he chairs the Banking and

Finance practice group. Mr. Remmel joined Pryor Cashman in 1988. His practice includes corporate and banking
financings, issues relating to the Investment Company Act of 1940, and intellectual

5
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property and licensing issues, in particular in the biotechnology and biocosmeceutical areas. Mr. Remmel serves on
the Board of Advisors of CytoDel, LLC, an early stage bio-pharmaceutical company developing products for bio
defense, neurol drug delivery and aesthetic medicine. He was an associate of the law firm Reboul, MacMurray,

Hewitt, Maynard & Kristol from 1984 to 1988, and began his legal career at Carter, Ledyard & Milburn, where he
was an associate from 1979 to 1984. He was admitted to the New York bar in 1980 and is a member of the New York

State Bar Association. He received his J.D. from the Washington & Lee University School of Law in 1979 and his
B.A. from Princeton University in 1975. Mr. Remmel has been selected to serve on the Company�s Board of Directors

because of his substantial experience as a corporate attorney advising biotechnology companies and his familiarity
with the fiduciary duties and the regulatory requirements affecting publicly traded companies.

Vote Required

The nominees who receive the greatest number of affirmative votes of the shares present in person or by proxy will be
elected as Class II directors. Any shares that are not voted, whether by abstention, broker non-votes or otherwise, will

not affect the election of directors.

Holders of proxies solicited by this Proxy Statement will vote the proxies received by them as directed on the proxy
card or, if no direction is made, then FOR the election of all nominees named in this Proxy Statement.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE
�FOR�

THE NOMINEES IDENTIFIED ABOVE.
6
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PROPOSAL NO. 2

RATIFICATION OF SELECTION OF INDEPENDENT
REGISTERED PUBLIC
ACCOUNTING FIRM

Our Audit Committee has selected KCCW Accountancy Corp. (�KCCW�) as our independent registered public
accounting firm for the fiscal year ending December 31, 2014, and has further directed that we submit the selection of

KCCW for ratification by our stockholders at the annual meeting.

The Company is not required to submit the selection of our independent registered public accounting firm for
stockholder approval. However, if the stockholders do not ratify this selection, the Audit Committee will reconsider its

selection of KCCW. Even if the selection is ratified, our Audit Committee may direct the appointment of a different
independent registered public accounting firm at any time during the year if the Audit Committee determines that the

change would be in the best interests of the Company.

The Audit Committee reviews and pre-approves all audit and non-audit services performed by its independent
registered public accounting firm, as well as the fees charged for such services. All fees incurred in fiscal 2013 for

services rendered by KCCW were approved in accordance with these policies. In its review of non-audit service fees,
the Audit Committee considers, among other things, the possible impact of the performance of such services on the

auditor�s independence. The Audit Committee has determined that the non-audit services performed by KCCW in the
fiscal year ended December 31, 2013 were compatible with maintaining the auditor�s independence. Additional

information concerning the Audit Committee and its activities can be found in the following sections of this Proxy
Statement: �Board Committees� and �Report of the Audit Committee.�

KCCW has reviewed our interim financial statements since the quarter ended March 31, 2010 and has audited our
annual financial statements since the year ended December 31, 2009. Representatives of KCCW are expected to be

present at the annual meeting in person or by telephone, will have the opportunity to make a statement if they desire to
do so and will be available to respond to appropriate stockholder questions.

Fees for Independent Registered Public Accounting Firm

The following is a summary of the fees billed to the Company by KCCW for professional services rendered for the
fiscal years ended December 31, 2013 and 2012. These fees are for work invoiced in the fiscal years indicated.

2013 2012
Audit Fees:
Consists of fees billed for audit of our annual financial statements and the review
of the financial statements included in our quarterly reports on Form 10-Q, and
services that are normally provided by KCCW in connection with statutory and
regulatory filings or engagements for that fiscal year.

$71,000 $ 57,000

Other Fees:
Audit-Related Fees
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Consists of fees billed for services rendered in connection with our Forms S-1,
Form S-3 and Form S-8, accounting research and services on transaction and
proposed transaction related matters, and out-of-pocket expenses related to the
audit.

37,129 55,586

Tax Fees � �
All Other Fees � �
Total Other Fees 37,129 55,586
Total All Fees $108,129 $ 112,586

7
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Vote Required

Ratification of the selection of the independent registered public accounting firm requires the affirmative vote of a
majority of the shares present in person or represented by proxy and entitled to vote on the proposal. Abstentions will
have the same effect as voting against the proposal. Because broker non-votes are not counted as votes for or against

this proposal, they will have no effect on the outcome of the vote.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE
�FOR� PROPOSAL NO. 2.

8
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CORPORATE GOVERNANCE

Director Independence

We believe that the Company benefits from having a strong and independent Board. For a director to be considered
independent, the Board must determine that the director does not have any direct or indirect material relationship with
the Company that would affect his or her exercise of independent judgment. On an annual basis, the Board reviews the
independence of all directors under guidelines established by NASDAQ and in light of each director�s affiliations with

the Company and members of management, as well as significant holdings of Company securities. This review
considers all known relevant facts and circumstances in making an independence determination. Based on this review,
the Board has made an affirmative determination that all directors, other than Drs. Quay and Chen, are independent. It

was determined that Dr. Quay lacks independence because of his status as the Company�s President and Chief
Executive Officer and that Dr. Chen lacks independence because of her status as the Company�s Chief Scientific

Officer.

Corporate Code of Business Conduct and Ethics

We believe that our Board and committees, led by a group of strong and independent directors, provide the necessary
leadership, wisdom and experience that the Company needs in making sound business decisions. Our Corporate Code
of Business Conduct and Ethics helps clarify the operating standards and ethics that we expect of all of our officers,
directors and employees in making and implementing those decisions. Waivers of our Corporate Code of Business

Conduct and Ethics may only be granted by the Board or the Audit Committee and will be publicly announced
promptly on our website. In furthering our commitment to these principles, we invite you to review our Corporate

Code of Business Conduct and Ethics located on our website at www.atossagenetics.com.

Stockholder Communications

Generally, stockholders who have questions or concerns regarding the Company should contact our Investor Relations
representative at (800) 351-3902. However, any stockholders who wish to address questions regarding the business or
affairs of the Company directly with the Board, or any individual director, should direct his or her questions in writing
to the Chairman of the Board, Atossa Genetics Inc., 1616 Eastlake Ave. East, Suite 510, Seattle, Washington 98102.
Upon receipt of any such communications, the correspondence will be directed to the appropriate person, including

individual directors.

BOARD OF DIRECTORS AND COMMITTEES
During fiscal 2013, our Board met 10 times. Each director attended at least 75% of the aggregate of the meetings of

the Board and meetings of the committees of which he or she was a member in our last fiscal year. During fiscal 2013,
our Board had an Audit Committee, a Compensation Committee and a Nominating and Governance Committee. All
members of the Audit, Compensation and Nominating and Governance Committees are non-employee directors who

are deemed independent.

Although the Company has no formal policies regarding director attendance at annual meetings, it does expect that all
members of the Board will attend the 2014 Annual Meeting. All members of the Board were present in person at the

Edgar Filing: ATOSSA GENETICS INC - Form DEF 14A

BOARD OF DIRECTORS AND COMMITTEES 18



2013 annual meeting.

Board Leadership Structure and Risk Oversight

The Board currently combines the role of Chairman of the Board with the role of Chief Executive Officer. The Board
believes this leadership model, together with four of the other five Board members being independent, all key
committees of the Board being comprised solely of, and chaired by, independent directors, and the Company�s
established governance guidelines, provides an effective leadership structure for the Company. Combining the
Chairman and Chief Executive Officer roles fosters clear accountability, effective decision-making, and aligns

corporate strategy with the Company�s day-to-day operations. In addition, to ensure effective independent oversight of
the Company, the Board holds meetings of the independent directors of the Board at every meeting.
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Dr. Quay has served as Chairman and Chief Executive Officer since the Company was incorporated in April 2009.
The independent directors believe that because Dr. Quay manages the Company on a day-to-day basis as Chief

Executive Officer and President, his direct involvement in the Company�s operations makes him uniquely qualified to
lead the Board in effective decision-making and to efficiently align the Company�s day-to-day operations with the

Board�s objectives.

The Board has overall responsibility for the oversight of the Company�s risk management process, which is designed
to support the achievement of organizational objectives, including strategic objectives, to improve long-term

organizational performance and enhance shareholder value. Risk management includes not only understanding
company-specific risks and the steps management implements to manage those risks, but also what level of risk is

acceptable and appropriate for the Company. Management is responsible for establishing our business strategy,
identifying and assessing the related risks and implementing appropriate risk management practices. The Board
periodically reviews our business strategy and management�s assessment of the related risk, and discusses with

management the appropriate level of risk for the Company. The Board also delegates oversight to Board committees
to oversee selected elements of risk as set forth below.

Board Committees

Audit Committee.  As of the Record Date, the Audit Committee was comprised of Messrs. Weaver (Chairman),
Steinhart and Remmel. The Audit Committee selects the Company�s independent registered public accounting firm,
approves its compensation, oversees and evaluates the performance of the independent registered public accounting
firm, oversees the accounting and financial reporting policies and internal control systems of the Company, reviews
the Company�s interim and annual financial statements, independent registered public accounting firm reports and
management letters, and performs other duties, as specified in the Audit Committee Charter, a copy of which is

available on the Company�s website at www.atossagenetics.com.   Additionally, the Audit Committee is involved in
the oversight of the Company�s risk management through its review of policies relating to risk assessment and

management. The Audit Committee met five times in fiscal 2013. All members of the Audit Committee satisfy the
current independence standards promulgated by NASDAQ and the SEC and the Board has determined that Greg

Weaver qualifies as an �audit committee financial expert,� as the SEC has defined that term in Item 407 of Regulation
S-K.

Compensation Committee.  As of the Record Date, the Compensation Committee was comprised of Mr. Steinhart and
Dr. Galli. The Compensation Committee reviews and recommends the compensation arrangements for management,
or approves such arrangements if so directed by the Board, establishes and reviews general compensation policies,
administers the Company�s equity compensation plans and reviews and recommends to the Board the compensation
paid to non-employee directors for their service on the Board. Our Chief Executive Officer makes recommendations
to the Compensation Committee regarding the corporate and individual performance goals and objectives relevant to

executive compensation and executives� performance in light of such goals and objectives, and recommends other
executives� compensation levels to the Compensation Committee based on such evaluations. The Compensation

Committee considers these recommendations and then makes an independent decision regarding officer compensation
levels and awards. The Compensation Committee met five times in fiscal 2013. A copy of the Compensation

Committee charter is available on the Company�s website at www.atossagenetics.com. All members of the
Compensation Committee satisfy the current NASDAQ independence standards.

Nominating and Governance Committee.  As of the Record Date, the Nominating and Governance Committee was
comprised of Dr. Galli (Chairman) and Mr. Remmel. The Nominating and Governance Committee identifies and
nominates candidates for election to the Board, establishes policies under which stockholders may recommend a
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candidate for consideration for nomination as a director, annually reviews and evaluates the performance, operations,
size and composition of the Board and periodically assesses and reviews the Company�s Corporate Governance

Guidelines and recommends any appropriate changes thereto. The Nominating and Governance Committee met three
times in fiscal 2013. A copy of the Corporate Governance Committee charter is available on our website at

www.atossagenetics.com. All members of the Corporate Governance Committee satisfy the current NASDAQ
independence standards.
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