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¨ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
   



Item 4.01 Changes in Registrant’s Certifying Accountant.
 

 
(a) On April 15, 2014, Amedica Corporation (the “Registrant”) informed Ernst & Young LLP (“Ernst & Young”) of their dismissal

as its independent registered public accounting firm. The dismissal was authorized by the Audit Committee of the Registrant’s
Board of Directors.

The reports of Ernst & Young on the Registrant’s financial statements for the fiscal years ended December 31, 2013 and 2012
and contained an explanatory paragraph describing conditions that raised substantial doubt about the Registrant’s ability to
continue as a going concern.

In connection with the audits of the Registrant’s financial statements for each of the two fiscal years ended December 31, 2013
and 2012 and in the subsequent interim period through April 15, 2014, there were no disagreements with Ernst & Young on any
matters of accounting principles or practices, financial statement disclosure, or auditing scope and procedures, which, if not
resolved to the satisfaction of Ernst & Young would have caused Ernst & Young to make reference to the matter in their report.

In connection with the audits of the Registrant’s financial statements for the years ended December 31, 2013 and 2012, Ernst &
Young identified four material weaknesses in the Registrant’s internal control over financial reporting. The material weaknesses
related to (i) the Registrant’s improper recording and disclosure of non-routine transactions due to deficiencies in the design and
operation of the Registrant’s controls to account for non-routine transactions as part of the financial close process, (ii)
a deficiency in the design and operation of the Registrant’s controls to account for inventory, (iii) deficiencies in the Registrant’s
income tax accounting and (iv) the Registrant’s design and operation of its controls to appropriately identify and evaluate
transactions for appropriate cut-off at the end of the financial reporting period and the level of precision and timeliness of its
financial close process.

The Registrant has requested that Ernst & Young furnish it a letter addressed to the United States Securities and Exchange
Commission stating whether it agrees with the above statements. A copy of the letter of Ernst & Young, dated April 18, 2014 is
filed as Exhibit 16.1 to this Current Report on Form 8-K.

 

 

(b) On April 15, 2014 the Audit Committee engaged Mantyla McReynolds as the Registrant’s independent registered public
accounting firm for the fiscal year ending December 31, 2014. The Registrant has not consulted with Mantyla McReynolds
during its two most recently completed fiscal years or during the subsequent interim period prior to its appointment as
Registrant’s auditor with respect to the application of accounting principles to a specified transaction, either completed or
proposed, or the type of audit opinion that might be rendered on Registrant’s consolidated financial statements, or any other
matters or reportable events as identified in Items 304(a)(2)(i) and (ii) of Regulation S-K.

 
Item 9.01 Financial Statements and Exhibits.
 

(d) Exhibits.
 
16.1  Letter of Ernst & Young, dated April 18, 2014.



SIGNATURE

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 hereunto duly authorized.
 

   AMEDICA CORPORATION

Date: April 18, 2014      /s/ Kevin Ontiveros

   
Kevin Ontiveros
Chief Legal Officer, Corporate Secretary



Exhibit 16.1

April 18, 2014

Securities and Exchange Commission
100 F Street, N.E.
Washington, DC 20549

Ladies and Gentlemen:

We have read Item 4.01 of Form 8-K dated April 18, 2014, of Amedica Corporation and are in agreement with the statements contained in
the 1st through 5th paragraphs of Item 4.01(a) on page 2 therein. We have no basis to agree or disagree with other statements of the
registrant contained therein.

/s/ Ernst & Young LLP


