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PROXY STATEMENT
NEOGENOMICS, INC.
12701 Commonwealth Drive
Suite 9
Fort Myers, Florida 33913
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON FRIDAY JUNE 1, 2018
Dear Stockholder:

You are invited to attend the 2018 Annual Meeting of Stockholders of NeoGenomics, Inc. to be held on June 1, 2018,
10:00 a.m., local time, at the Hyatt Coconut Point Resort at 5001 Coconut Road, Bonita Springs, FL 34134.

Details regarding the meeting and the business to be conducted are described in the accompanying proxy statement. In
addition to considering the matters described in the proxy statement, we will report on matters of interest to our
stockholders.

We are pleased to inform you that instead of a paper copy of our proxy materials, most of our shareholders will be
mailed a Notice of Internet Availability of Proxy Materials ( Notice of Internet Availability ). The Notice of Internet
Availability contains instructions on how to access proxy materials and how to submit your proxy over the Internet.
The Notice of Internet Availability also contains instructions on how to request a paper copy of our proxy materials, if
desired. All shareholders who do not receive a Notice of Internet Availability will be mailed a paper copy of the proxy
materials. Furnishing proxy materials over the internet allows us to provide our shareholders with the information they
need in a timelier manner, while reducing the environmental impact and lowering the costs of printing and distributing
our proxy materials.

Whether or not you plan to attend the meeting, we encourage you to vote as soon as possible to ensure that your shares
are represented at the meeting. The proxy statement explains more about proxy voting, so please read it carefully.

We look forward to your continued support.

Sincerely,

Douglas M. VanOort
Chairman and Chief Executive Officer
April 20, 2018
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April 20, 2018
12701 Commonwealth Drive Suite 9
Fort Myers, Florida 33913
It is important that your shares be represented at the meeting regardless of the number of shares you hold. Whether or
not you expect to attend the meeting in person, please complete, date, sign and return the accompanying proxy
card in the enclosed envelope to ensure the presence of a quorum at the meeting. Even if you have voted by
proxy and you attend the meeting, you may, if you prefer, revoke your proxy and vote your shares in person. 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 will not be permitted to vote in person at the meeting unless you first obtain a legal proxy
issued in your name from the record holder.
This proxy statement is dated April 20, 2018 and is going to be first available to stockholders of NeoGenomics, Inc.
on or about April 20, 2018. This proxy statement contains information on matters to be voted upon at the annual
meeting or any adjournments of that meeting.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of

Stockholders to Be Held on June 1, 2018.

The proxy statement and 2017 annual report to stockholders are available at

https://materials.proxyvote.com/64049M.
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NEOGENOMICS, INC.

PROXY STATEMENT FOR THE

2018 ANNUAL MEETING OF STOCKHOLDERS

NeoGenomics, Inc. (_we.  _us, __our NeoGenomics. _or the Company ), having its principal executive offices at 1270
Commonwealth Drive, Suite 9, Fort Myers, Florida 33913, is providing these proxy materials in connection with the

2018 Annual Meeting of Stockholders of NeoGenomics, Inc. (the _2018 Annual Meeting ). This proxy statement

contains important information for you to consider when deciding how to vote on the matters brought before the 2018

Annual Meeting.

QUESTIONS AND ANSWERS ABOUT THE 2017 ANNUAL MEETING

Q: When and where is the 2018 Annual Meeting?

A: The 2018 Annual Meeting is being held at the Hyatt Coconut Point Resort, 5001 Coconut Road Bonita Springs,
FL 34134, at 10:00 a.m., local time, on June 1, 2018.

Q: Who is entitled to vote at the 2018 Annual Meeting?

A: Holders of NeoGenomics, Inc. common stock and Series A Preferred Stock at the close of business on April 2,
2018, the record date for the 2018 Annual Meeting (the _Record Date ) established by our board of directors (the
Board ), are entitled to receive notice of the 2018 Annual Meeting (the Meeting Notice ), and to vote their shares at
the 2018 Annual Meeting and any related adjournments or postponements. The Meeting Notice, proxy statement
and form of proxy are first expected to be made available to stockholders on or about April 20, 2018.
As of the close of business on the Record Date, there were 80,568,453 shares of our common stock and 6,864,000
shares of Series A Preferred Stock outstanding and entitled to vote. Holders of our common stock and of our Series A
Preferred Stock will vote together as a single class on all matters being presented in this Proxy Statement, for up to an
aggregate 87,432,453 votes. The common stock and Series A Preferred Stock collectively constitute all of our voting
shares (the Voting Stock ). We refer to the holders of shares of our common stock and of shares of our Series A
Preferred Stock (which are convertible into shares of our common stock) as stockholders throughout this Proxy
Statement. Each stockholder may be asked to present valid picture identification such as a driver s license or passport
and proof of stock ownership as of the Record Date.
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Q: Who can attend the 2018 Annual Meeting?

A: Admission to the 2018 Annual Meeting is limited to:

stockholders as of the close of business on the Record Date;

holders of valid proxies for the 2018 Annual Meeting; and

our invited guests.

Q: What is the difference between a stockholder of record and a stockholder who holds stock in street name?

A: [If your shares are registered in your name as evidenced and recorded in the stock ledger maintained by the
Company and our transfer agent, you are a stockholder of record. If your shares are held in the name of your
broker, bank or other nominee, these shares are held in street name.
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If you are a stockholder of record and you have requested printed proxy materials, we have enclosed a proxy card for
you to use for voting. If you hold our shares in street name through one or more banks, brokers or other nominees, you
will receive the Meeting Notice, together with voting instructions, from the third party or parties through which you
hold your shares. If you requested printed proxy materials, your broker, bank or other nominee has enclosed a voting
instruction card for you to use in directing the broker, bank or other nominee regarding how to vote your shares.

Q: What are the quorum requirements for the 2018 Annual Meeting?

A: The presence in person or by proxy of persons entitled to vote a majority of shares of our outstanding Voting
Stock at the 2018 Annual Meeting constitutes a quorum. Your shares of our Voting Stock will be counted as
present at the 2018 Annual Meeting for purposes of determining whether there is a quorum, if a proxy card has
been properly submitted by you or on your behalf, or you vote in person at the 2018 Annual Meeting. Abstaining
votes and broker non-votes are counted for purposes of establishing a quorum.

Q: What matters will the stockholders vote on at the 2018 Annual Meeting?

A: The stockholders will vote on the following proposals:

Proposal 1. Election of Directors. To elect eight members of our Board, each to hold office for a one year
term ending on the date of the next succeeding annual meeting of stockholders or until such director s
successor shall have been duly elected and qualified.

Proposal 2. Amendment of Employee Stock Purchase Plan. To approve the amendment of our Employee
Stock Purchase Plan.

Proposal 3. Ratification of Appointment of Independent Registered Public Accounting Firm.

Q: What vote is required to approve each proposal?

A: Provided a quorum is present, the following are the voting requirements for each proposal:

Proposal 1. Election of Directors. The eight nominees receiving a majority number of votes FOR from the
holders of votes of shares present in person or represented by proxy and entitled to vote on the election of
directors will be elected.
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Proposal 2. Approval of Amendment of Employee Stock Purchase Plan. Proposal 2 will be approved if a
majority of the votes cast by stockholders in person or via proxy with respect to this matter are case in favor
of the proposal.

Proposal 3. Ratification of Appointment of Independent Registered Public Accounting Firm. Proposal 3 will
be approved if a majority of the votes cast by stockholders in person or via proxy with respect to this matter
are cast in favor of the proposal.

Q: What are the Board s voting recommendations?

A: Our Board recommends that you vote your shares:

FOR the eight directors nominated by our Board, each to serve until the 2019 annual meeting of
stockholders or until such director s successor shall have been duly elected and qualified.

FOR the amendment of our Employee Stock Purchase Plan.

FOR the ratification of Appointment of Independent Registered Public Accounting Firm.
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Q: How do I vote?

A: You may vote by any of the following methods:

In Person. Stockholders of record and beneficial stockholders with shares held in street name may vote in
person at the 2018 Annual Meeting. If you hold shares in street name, you must obtain a proxy from the
stockholder of record authorizing you to vote your shares and bring it to the meeting along with proof of
beneficial ownership of your shares. A photo ID is required to vote in person.

By mail. If you elected to receive printed proxy materials by mail, you may vote by signing and returning the
proxy card provided. Please allow sufficient time for mailing if you decide to vote by mail.

By internet or telephone. You may also vote over the internet at www.proxyvote.com or vote by telephone at
1-(800) 690-6903. Please see proxy card for voting instructions.

Q: How can I change or revoke my vote?

A: You may change your vote as follows:

Stockholders of record. You may change or revoke your vote by submitting a written notice of revocation to
NeoGenomics, Inc., 12701 Commonwealth Drive, Suite 9, Fort Myers, Florida 33913, Attention: Denise
Pedulla, Corporate Secretary, or by submitting another proxy card before the conclusion of the 2018 Annual
Meeting. For all methods of voting, the last vote cast will supersede all previous votes.

Beneficial owners of shares held in street name. You may change or revoke your voting instructions by
following the specific directions provided to you by your bank or broker or other nominee.

Q: What if I do not specify a choice for a matter when returning a proxy?

A: Your proxy will be treated as follows:

Stockholders of record. If you are a stockholder of record and you sign and return a proxy card without
giving specific voting instructions, then the proxy holders will vote your shares in the manner recommended
by the Board on all matters presented in this proxy statement and as the proxy holders may determine in their
discretion for any other matters properly presented for a vote at the meeting.
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Beneficial owners of shares held in street name. If you are a beneficial owner of shares held in street name
and do not provide the organization that holds your shares with specific voting instructions, the organization
that holds your shares may generally vote on routine matters but cannot vote on non-routine matters. If the
organization that holds your shares does not receive instructions from you on how to vote your shares on a
non-routine matter, the organization that holds your shares will inform the inspector of election that it does
not have the authority to vote on this matter with respect to your shares. This is referred to as a broker
non-vote.

Q: Which ballot measures are considered routine or non-routine?

A: The Ratification of Appointment of Independent Registered Public Accounting Firm ( Proposal 3 ) is considered to
be a routine matter under applicable rules. Abstentions, if any, will have no effect on the outcome of the vote on
this proposal because they are not considered to be present or entitled to vote on the proposal, and broker
non-votes are not expected to occur on this proposal. The election of directors (_Proposal 1 ), and the approval of
the amendment of our Employee Stock Purchase Plan ( Proposal 2 ) are considered to be non-routine matters under
applicable rules. A broker or other nominee cannot vote without instructions on non-routine matters, and
therefore there may be broker non-votes on Proposals 1 and 2.
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Could other matters be decided at the 2018 Annual Meeting?

As of the date of the filing of this proxy statement, we were not aware of any matters to be raised at the 2018
Annual Meeting other than those referred to in this proxy statement. If other matters are properly presented at the
2018 Annual Meeting for consideration, the proxy holders for the 2018 Annual Meeting will have the discretion
to vote on those matters for stockholders who have submitted a proxy card.

Who is soliciting proxies and what is the cost?

We are making, and will bear all expenses incurred in connection with, the solicitation of proxies. Although we
do not currently contemplate doing so, we may engage a proxy solicitation firm to assist us in soliciting proxies,
and if we do so we will pay the fees of any such firm. In addition to solicitation by mail, our directors, officers
and employees may solicit proxies from stockholders by telephone, letter, electronic mail, facsimile or in person.
Following the original mailing of the Meeting Notice, we will request brokers, custodians, nominees and other
record holders to forward their own notice and, upon request, to forward copies of the proxy statement and
related soliciting materials to persons for whom they hold shares of our Voting Stock and to request authority for
the exercise of proxies. In such cases, upon the request of the record holders, we will reimburse such holders for
their reasonable expenses.

What should I do if I have questions regarding the 2018 Annual Meeting?

If you have any questions about the 2018 Annual Meeting, would like to obtain directions to be able to attend the
2018 Annual Meeting and vote in person or would like additional copies of any of the documents referred to in
this proxy statement, you should call our Investor Relations department at (239) 768-0600.
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PROPOSAL 1 ELECTION OF DIRECTORS
General

At the 2018 Annual Meeting, a board of eight directors will be elected, each to hold office until the next succeeding
annual meeting of stockholders or until such director s successor shall have been duly elected and qualified (or, if
earlier, such director s removal or resignation from our Board). Information concerning all director nominees appears
below. Although management does not anticipate that any of the persons named below will be unable or unwilling to
stand for election, in the event of such an occurrence, proxies may be voted for a substitute designated by the Board.

Information as to Nominees and Other Directors

Background information, as of April 20, 2018, about the Board s nominees for election, as well as information
regarding additional experience, qualifications, attributes or skills that led the Board to conclude that the nominee
should serve on the Board, is set forth below.

Douglas M. VanOort, age 62. Mr. VanOort has served as the Chairman of the Board of Directors and Chief
Executive Officer of the Company since October 28, 2009. For seven months prior to October 2009, he served as
Chairman of the Board of Directors, Executive Chairman and Interim Chief Executive Officer. Prior to joining the
Company, Mr. VanOort was a General Partner with a private equity firm, and a Founding Managing Partner of a
venture capital firm. From 1982 through 1999, Mr. VanOort served in various positions at Corning Incorporated

( Corning ) and at its spin-off company, Quest Diagnostics, Inc. ( Quest Diagnostics ). During the period from 1995
through 1999, he served as the Senior Vice President Operations for Quest Diagnostics which was then a $1.5 billion
newly formed NYSE-traded Company. During the period of 1989 to 1995, he held senior executive positions at
Corning Life Sciences, Inc., including Executive Vice President. Corning Life Sciences Inc. had revenues of
approximately $2 billion and was spun-off in a public transaction to create both Quest Diagnostics and Covance, Inc.
From 1982 to 1989, Mr. VanOort served in various executive positions at Corning, including Director of Mergers &
Acquisitions. Mr. VanOort currently serves as a member of the Board of Directors of several privately-held
companies, and is a principal owner of a privately-held retail hardware store chain. Mr. VanOort is a graduate of
Bentley University.

Steven C. Jones, age 54. Mr. Jones served as a director since October 2003, as Executive Vice President since
November 4, 2016, and as Chief Compliance Officer since February 7, 2013. Mr. Jones served as Chief Financial
Officer for the Company from October 2003 until November 30, 2009, and was Executive Vice President Finance
from November 30, 2009 to November 4, 2016. Mr. Jones is also the founder and Chairman of the Aspen Capital
Group, a private equity investment firm, and has been President and Managing Director of Aspen Capital Advisors
since January 2001. Prior to that Mr. Jones was a chief financial officer at various public and private companies and
was a Vice President in the Investment Banking Group at Merrill Lynch & Co. Mr. Jones received his B.S. degree in
Computer Engineering from the University of Michigan in 1985 and his MBA degree from the Wharton School of the
University of Pennsylvania in 1991. He also serves as Chairman of the Board of T3 Communications, Inc. and he is a
member of the board of XG Sciences, Inc. and ERP Maestro, Inc.

Kevin C. Johnson, age 63. Mr. Johnson has served as a director since October 2010. Mr. Johnson was the Chief
Executive Officer for United Allergy Services, a provider of allergy testing and immunotherapy services, from
September 2014 through July 2015. From January 2003 until September 2014 Mr. Johnson was retired. From May
1996 until January 2003, Mr. Johnson was Chairman, Chief Executive Officer and President of DIANON Systems,
Inc. ( DIANON ), a publicly-traded cancer diagnostic services company providing anatomic pathology and molecular
genetic testing services to physicians nationwide. During that time, DIANON grew annual revenues from
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approximately $56 million in 1996 to approximately $200 million in 2002. DIANON was sold to Laboratory
Corporation of America (NYSE: LH) in January of 2003. Prior to joining DIANON in 1996, Mr. Johnson was
employed by Quest Diagnostics and Quest s predecessor, the Life Sciences Division of Corning, for 18 years, and held
numerous management and executive level positions. Mr. Johnson currently serves on the board of directors of

Genova, Diagnostics, Inc., a privately held company.
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Raymond R. Hipp, age 75. Mr. Hipp has served as a director since February 2011. Mr. Hipp is a retired senior
executive that has been involved in consulting work over the last few years involving mergers and acquisitions as well
as serving on the board of directors for several public companies. From July 1998 until his retirement in June 2002,
Mr. Hipp served as Chairman, President and CEO of Alternative Resources Corporation, a provider of information
technology outsourcing services. From August 1996 until May 1998, Mr. Hipp was the Chief Executive Officer of ITI
Marketing Services, a provider of marketing services. Prior to that, Mr. Hipp held senior executive positions with
several other firms. Mr. Hipp has a B.S. from Southeast Missouri State University. Mr. Hipp served on the board of
directors and on the audit committee of Gardner Denver, Inc. (NYSE: GDI), an industrial manufacturing company, for
over 14 years ending in 2013.

Bruce K. Crowther, age 66. Mr. Crowther has served as a director since October 2014. Mr. Crowther retired in 2013
as President and Chief Executive Officer of Northwest Community Healthcare where he served for 23 years.
Northwest Community Healthcare is an award winning hospital offering a complete system of care. Mr. Crowther has
a B.S. in Biology and an M.B.A. from Virginia Commonwealth University. Mr. Crowther serves on the board of
directors of Wintrust Financial Corporation, a public financial holding company and serves on the board of directors
of Barrington Bank and Trust which is a Wintrust Financial Corporation owned Company. He was previously the
Chairman and is currently a director of the Max McGraw Wildlife Foundation, a not for profit organization committed
to conservation education and research.

Lynn A. Tetrault, age 55. Ms. Tetrault has served as a director since June 2015. Ms. Tetrault is founder and principal
of Anahata Leadership, an advisory firm focused on supporting the leadership effectiveness and development of
executive women. She worked from 1993 to 2014 with AstraZeneca, PLC most recently as Executive Vice President
Human Resources and Corporate Affairs. Ms. Tetrault was responsible for all human resources strategy, talent
management, executive compensation and related activities, internal and external communications, government
affairs, corporate reputation and corporate social responsibility for the Company. Ms. Tetrault has an undergraduate
degree from Princeton University and a J.D. from the University of Virginia Law School.

Alison L. Hannah, age 57. Dr. Hannah has served as a director since June 2015. Dr. Hannah has over 25 years
experience in the development of investigational cancer chemotherapies. Since 2000, she has served as a consultant to
the pharmaceutical industry, working with over 20 companies with a focus on molecularly targeted therapy. Prior to
this, she worked as Senior Medical Director at SUGEN on various compounds, including the chemotherapy drug
Sutent approved for treatment in kidney cancer, and at Quintiles IMS (now IQVIA), a global Contract Research
Organization. Dr. Hannah specializes in clinical development strategy, and has filed over 30 Investigational New
Drug applications for new molecular entities and seven New Drug Applications. She participates in data monitoring
committees, scientific advisory boards and independent review committees for various clinical trials. She has a
bachelor s degree in biochemistry and immunology from Harvard University and her medical degree from the
University of Saint Andrews. She is a member of ASCO, AACR, ASH, ESMO and a Fellow with the Royal Society
of Medicine.

Stephen M. Kanovsky, age 55. Mr. Kanovsky has served as a director since July 2017, Mr. Kanovsky is General
Counsel, Global Innovation of GE Healthcare, a business unit of General Electric that provides medical technologies
and solutions to the global healthcare industry and supports customers in over 100 countries with a broad range of
services and systems, from diagnostic imaging and healthcare IT through to molecular diagnostics and life sciences
where he has served since 2012. Prior to GE Healthcare, Mr. Kanovsky had numerous legal roles in the
Pharmaceutical industry and in private practice. Mr. Kanovsky earned his bachelor s degree from the University of
Pennsylvania. He subsequently graduated from Temple University s School of Pharmacy with a master s degree in
Pharmacology and Temple University s School of Law with a juris doctorate degree. Mr. Kanovsky also holds a
master s degree in business administration from Saint Joseph s University s Haub School of Business.
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Nomination Criteria
The following is a summary of certain of the experience, qualifications, attributes and skills that led the Company s

Board of Directors to conclude that such person should serve as a director at the time each was nominated. This
information supplements the biographical information provided above.
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Douglas M. VanOort, Chairman of the Board of Directors and Chief Executive Officer. Mr. VanOort
has significant experience in the laboratory industry, including experience obtained as Chairman of the
Board of Directors and Chief Executive Officer of the Company and as Senior Vice President Operations for
Quest Diagnostics. Mr. VanOort also has significant financial experience having served as Executive Vice
President and Chief Financial Officer of Corning Life Sciences, Inc. and as an Operating Partner with a
private equity firm and a Founding Managing Partner of a venture capital firm. Mr. VanOort is an
experienced executive officer and manager as illustrated by the above described positions and others
included in the biographical information provided above.

Steven C. Jones, Executive Vice President and Board Member. Mr. Jones has a background in
investment banking and in investing in the healthcare industry. He has also served as Chief Financial Officer
and Chief Executive Officer of various companies, including service to the Company from 2003 to 2009 as
its Chief Financial Officer. Mr. Jones provides valuable experience to the Company with respect to strategic
and financial matters.

Kevin C. Johnson, Board Member. Mr. Johnson spent the majority of his career in the laboratory business
and was the Chief Executive Officer and President of DIANON before it was sold to Laboratory Corporation
of America. His experience as a Chief Executive Officer of a rapidly growing laboratory company operating
in a similar niche of our industry enables him to provide significant and valuable insights as to running a
laboratory company and strategies we should pursue.

Raymond R. Hipp, Board Member and Chairman of the Audit Committee. Mr. Hipp has experience in
mergers and acquisitions, information technology and as Chief Executive Officer. Mr. Hipp fills an
important role with the Company as the Chairman of the Audit Committee and as an audit committee
financial expert.

Bruce K. Crowther, Board Member and Chairman of the Compliance Committee. Mr. Crowther has
experience in the healthcare industry and a strong knowledge of the hospital market having served as Chief
Executive Officer of a healthcare system for over 23 years. His experience in this role allows him to provide
insight into how the Company should manage the hospital market. He also has experience serving on the
board of directors of other public companies.

Lynn A. Tetrault, Board Member and Chairwoman of the Compensation Committee. Lynn Tetrault is

a dynamic, seasoned executive in the pharmaceutical industry. Having progressed through numerous senior
management roles at Astra Zeneca she acquired extensive human resource and corporate governance
experience at the highest level of the company. As the Company continues to grow, Ms. Tetrault s experience
will help shape human resource policies and operations as well as the make-up of the board of directors and
its governance policies.

Alison L. Hannah, Board Member. Dr. Hannah has significant healthcare knowledge having spent the last
15 years as a consultant in the field of oncology drug development with over 20 years of experience working
with biopharmaceutical companies. She has extensive knowledge of the clinical trials marketplace and we
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believe she will be able to offer guidance on how the Company should position itself to obtain clinical trials
diagnostic testing volumes as the Company continues to grow its revenue in that area.

Stephen M. Kanovsky, Board Member. Mr. Kanovsky has over 23 years of legal experience in the global
life sciences and pharmaceutical industry. He brings valuable experience to our Board through his prior
involvement with Clarient, prior to the NeoGenomics acquisition in December 2015. Mr. Kanovsky has been
associated with the NeoGenomics Board since January 2016 and is also an important liaison between the
NeoGenomics team and General Electric, a significant investor in NeoGenomics.
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Director Independence. Under the NASDAQ Stock Market Rules, the Board has a responsibility to make an
affirmative determination that those members of its Board that serve as independent directors do not have any
relationships with the Company and its businesses that would impair their independence. In connection with these
determinations, the Board reviews information regarding transactions, relationships and arrangements involving the
Company and its businesses and each director that it deems relevant to independence, including those required by the
NASDAQ Stock Market Rules.

The Board has determined that each of Mr. Johnson, Mr. Hipp, Mr. Crowther, Mrs. Tetrault, Dr. Hannah, and

Mr. Kanovsky are independent. The Audit Committee and the Compensation Committee are each composed entirely
of directors who are independent under the NASDAQ Stock Market Rules and the applicable rules of the United
States Securities and Exchange Commission (the _SEC ).

Director Nominations. Our Board has a standing Nominating and Corporate Governance Committee (the Nominating
Committee ). The Nominating Committee considers and recommends candidates for election to the Board and
nominees for committee memberships and committee chairs.

Director candidates are considered based upon a variety of criteria, including demonstrated business and professional
skills and experiences relevant to our business and strategic direction, concern for long-term stockholder interests,
personal integrity and sound business judgment. The Nominating Committee seeks men and women from diverse
professional backgrounds who combine a broad spectrum of relevant industry and strategic experience and expertise
that, in concert, offer us and our stockholders diversity of opinion and insight in the areas most important to us and our
corporate mission. However, we do not have a formal policy concerning the diversity of the Board. All director
candidates must have time available to devote to the activities of the Board. We also consider the independence of
director candidates, including the appearance of any conflict in serving as a director. A director who does not meet all
of these criteria may still be considered for nomination to the Board if our independent directors believe that the
candidate will make an exceptional contribution to us and our stockholders.

Generally, when evaluating and recommending candidates for election to the Board, the Nominating Committee will
conduct candidate interviews, evaluate biographical information and background material and assess the skills and
experience of candidates in the context of the then current needs of the Company. In identifying potential director
candidates, the Board may also seek input from the executive officers and may also consider recommendations by
employees, community leaders, business contacts, third-party search firms and any other sources deemed appropriate
by the Nominating Committee. The Nominating Committee will also consider director candidates recommended by
stockholders to stand for election at the annual meeting of stockholders so long as such recommendations are
submitted in accordance with the procedures described below under Stockholder Recommendations for Board
Candidates .

Board Leadership Structure. Our Board does not have a policy on whether the offices of Chairman of the Board and
Chief Executive Officer should be separate and, if they are to be separate, whether the Chairman of the Board should
be selected from among the independent directors. Our Board believes that it should have the flexibility to make these
determinations at any given time in the way that it believes best to provide appropriate leadership for the Company at
that time. Our Board has reviewed our current Board leadership structure in light of the composition of the Board, the
Company s size, the nature of the Company s business, the regulatory framework under which the Company operates,
and other relevant factors. Considering these factors, the Company has determined to have the same individual,
Douglas VanOort, serve as Chief Executive Officer and Chairman of the Board. The Board does not have nor have
they appointed a lead independent director.
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Board Role in Risk Oversight. The Board administers its risk oversight function directly and through the Audit
Committee. The Board and the Audit Committee regularly discuss with management the Company s major risk
exposures, their potential financial impact on the Company, and the steps taken to monitor and control those risks.
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Information Regarding Meetings and Committees of the Board

The Board. The Board met four times for regular meetings during 2017. All of such meetings were regularly
scheduled meetings and telephonic calls were held as needed. In addition, the Board held one special meeting via
teleconference during 2017. During 2017, each incumbent director attended 75% or more of the Board and applicable
committee meetings for the periods during which each such director served. Directors are not required to attend annual
meetings of our stockholders. We held an annual meeting of stockholders in 2017, which was attended by four of the
directors then serving on the Board.

The Board currently has four standing committees: the Audit Committee, the Nominating and Corporate Governance
Committee, the Compensation Committee and the Compliance Committee.

Nominating
and
Corporate
Audit Governance  Compensation Compliance
Director Name Committee ~ Committee Committee Committee
Steven C. Jones X
Kevin C. Johnson X X
William J. Robison X (Chair) X
Raymond R. Hipp X (Chair) X
Bruce K. Crowther X X (Chair)
Lynn A. Tetrault X X (Chair)
Alison L. Hannah X X
Stephen M. Kanovsky X X

Audit Committee. The Audit Committee functions pursuant to a written charter adopted by the Board, a copy of which
may be found at our website www.neogenomics.com under the heading Investors. The Audit Committee is appointed
by the Board to assist the Board with a variety of matters described in its charter, which include monitoring (1) the
integrity of our financial statements, (2) the effectiveness of our internal control over financial reporting, (3) the
qualifications and independence of our independent registered public accounting firm, (4) the performance of our
independent registered public accounting firm and (5) our compliance with legal and regulatory requirements. The
Audit Committee met fourteen times during 2017. The formal report of the Audit Committee is set forth beginning on
page 15 of this proxy statement.

The Board has determined that Raymond Hipp is independent and an audit committee financial expert as such term is
defined under applicable SEC rules.

Nominating and Corporate Governance Committee. The Nominating Committee functions pursuant to a written
charter adopted by the Board, a copy of which may be found at our website www.neogenomics.com under the heading
Investors. Our Nominating Committee is responsible for (1) reviewing and evaluating the size, composition, function
and duties of the Board consistent with its needs; (2) establishing criteria for the selection of candidates to the Board
and its committees, and identify individuals qualified to become Board members consistent with such criteria,
including the consideration of nominees submitted by stockholders; (3) recommending to the Board, director
nominees for election at the next annual or special meeting of stockholders at which directors are to be elected or to
fill any vacancies or newly created directorships that may occur between such meetings; (4) recommending directors
for appointment to Board committees; (5) making recommendations to the Board as to determinations of director
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independence; (6) overseeing the evaluation of the Board; (7) developing and recommending to the Board the
Corporate Governance Guidelines for the Company and overseeing compliance with such Guidelines; and

(8) monitoring significant developments in the law and practice of corporate governance and of the duties and
responsibilities of directors of public companies. The Nominating Committee identifies and evaluates nominee
candidates as described above under Director Nominations . The Nominating Committee met four times during 2017.
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Compensation Committee. The Compensation Committee functions pursuant to a written charter adopted by the
Board, a copy of which may be found at our website www.neogenomics.com under the heading Investors. The
Compensation Committee is responsible for discharging the Board s responsibilities relating to compensation of our
Chief Executive Officer and our other executive officers and has overall responsibility for approving and evaluating
all of our compensation plans, policies and programs as they affect our executive officers. All of the members of the
committee are independent directors within the meaning of the applicable NASDAQ Stock Market Rules. The
Compensation Committee met seven times during 2017.

The Compensation Committee engaged Willis Towers Watson as consultants in 2017 to assist with the following:
CEO and Executive team compensation benchmarks and recommendations, Board of Directors compensation
benchmarks and recommendations, review of Compensation Committee Charter and recommendations, review and
update of regulatory and legislative compensation trends as well as policy development, and recommendations
regarding the option plan, change in control and clawback provisions and CEO Pay Ratio review and
recommendations.

The decision to engage this firm as a consultant was made by the Compensation Committee and approved by
Chairman and Chief Executive Officer.

Compliance Committee. Our Compliance Committee functions pursuant to a written charter adopted by the Board, a
copy of which may be found at our website www.neogenomics.com under the heading Investors. The Compliance
Committee is responsible for overseeing the Company s activities in the area of corporate compliance with applicable
laws and regulations related to our provision of medical-related services and assessing management s implementation
of the Company s Corporate Compliance Program. The Compliance Committee met four times during 2017.

Stockholder Recommendations for Board Candidates

The Board will consider qualified candidates for director that are recommended and submitted by stockholders.
Submissions that meet the current criteria for board membership are forwarded to the Nominating and Corporate
Governance Committee for further review and consideration. The Committee will consider a recommendation only if
appropriate biographical information and background material is provided on a timely basis, accompanied by a
statement as to whether the stockholder or group of stockholders making the recommendation has beneficially owned
more than five percent of our common stock for at least one year as of the date that the recommendation is made. To
submit a recommendation for a nomination, a stockholder may write to the Board, at our principal executive office,
Attention: Denise Pedulla, Corporate Secretary.

The Committee will evaluate any such candidates by following substantially the same process, and applying
substantially the same criteria, as for candidates submitted by Board members, assuming that appropriate biographical
and background material is provided for candidates recommended by stockholders and the process for submitting the
recommendation is followed.

Stockholder Communications with the Board

Stockholders may, at any time, communicate with any of our directors by mailing a written communication to

NeoGenomics, Inc., 12701 Commonwealth Drive, Suite 9, Fort Myers, Florida, 33913, Attention: Denise Pedulla,

Corporate Secretary. The mailing envelope must contain a clear notation indicating that the enclosed letter is a
Stockholder-Board Communication or Stockholder-Director Communication. All such letters must identify the author

as a stockholder, provide evidence of the sender s stock ownership and clearly state whether the intended recipients are

all members of the Board or a particular director or directors. The Corporate Secretary will then forward such
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correspondence, without editing or alteration, to the Board or to the specified director(s) on or prior to the next
scheduled meeting of the Board. The Board will determine the method by which such submission will be reviewed
and considered. The Board may also request the submitting stockholder to furnish additional information it may
reasonably require or deem necessary to sufficiently review and consider the submission of such stockholder.
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Board Recommendation

The Board unanimously recommends a vote FOR each nominee.

The eight nominees receiving the majority of votes cast FOR by stockholders in person or by proxy will be elected.
This Proposal 1 is a non-discretionary or non-routine item, meaning that brokerage firms cannot vote shares in their
discretion on behalf of a client if the client has not given voting instructions. Accordingly, if you hold your shares in
street name and fail to instruct your broker to vote your shares, your shares will not be counted as votes cast and will
have no effect on the outcome of this Proposal 1.

PROPOSAL 2 APPROVAL OF AMENDMENT OF EMPLOYEE STOCK PURCHASE PLAN

The Company currently maintains the NeoGenomics, Inc. Amended and Restated Employee Stock Purchase Plan, as
most recently amended on April 20, 2017 and effective on May 25, 2017 (the _ESPP ).

The ESPP provides employees of the Company and its subsidiaries the opportunity to acquire an ownership interest in
the Company through the purchase of Company common stock at a price below current market prices. Other than the

increase in reserved shares described below, the amended ESPP continues to provide essentially the same substantive

terms and provisions as the existing ESPP.

The Board of Directors approved, and is recommending that the Company s stockholders approve, the Second
Amendment of the ESPP (the _ESPP Amendment ) to increase the number of shares of common stock reserved for
issuance under the ESPP by 500,000 shares to 1,500,000 shares. There are currently 1,000,000 shares of the company s
common stock reserved under the ESPP, of which approximately 96,000 are available for future purchases.
Accordingly, if the ESPP Amendment is approved, approximately 596,000 would be available for future purchases.

The material features of the ESPP, as amended by the ESPP Amendment, are summarized below. The summary is
qualified in its entirety by reference to the specific provisions of the ESPP, the full text of which was filed as

Appendix A to the Company s proxy statement for the 2013 Annual Meeting of Stockholders as filed with the SEC on
May 8, 2013 as amended by the First amendment of the ESPP, the full text of which is set forth as Annex B to the
Company s proxy statement for the 2017 Annual Meeting of Stockholders as filed with the SEC on April 25, 2017 and
the Second Amendment of the ESPP, the full text of which is set forth as Annex A to this proxy statement.

Description of the Plan

Administration of the ESPP. Our Board has authority to administer, interpret and implement the terms of the ESPP.
The Board may delegate its powers under the ESPP to a committee of the Board composed of at least two members,
each of whom may qualify as a non-employee director for purposes of Rule 16b-3 under the Exchange Act, and

outside director in accordance with Section 162(m) of the Code. References to the Board herein will mean the
committee as well. The Board will have the discretion to set the terms of each offering in accordance with the
provisions of the ESPP, to designate any subsidiaries of the Company to participate in the ESPP, to make all
determinations regarding the ESPP, including eligibility, and otherwise administer the ESPP.

Number of Authorized Shares. If the ESPP Amendment is approved, a total of 1,500,000 shares of our common stock
will be reserved under the amended ESPP, of which approximately 596,000 shares would be available for future
purchases under the ESPP, subject to adjustment in the event of any significant change in our capitalization, such as a
stock split, a combination or exchange or shares, or a stock dividend or other distribution.
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Eligibility and Participation. All of our employees generally are eligible to participate in the ESPP. However, the
Board may provide with respect to any offering that employees will not be eligible to participate in the offering if they
are customarily employed by us or any participating subsidiary for less than 20 hours per week or less than five
months in any calendar year. As of the date of filing of this proxy statement, approximately 980 employees are
eligible to participate in the ESPP. The Board also may exclude from an offering period highly-compensated
employees or employees who have not satisfied a minimum period of employment with us which may not exceed a
period of two years. In addition, an employee may not be granted rights to purchase stock under our ESPP if such
employee would:

immediately after any grant of purchase rights, own stock possessing five or more of the total combined
voting power or value of all classes of our capital stock; or

hold rights to purchase stock under all of our employee stock purchase plans that would accrue at a rate that
exceeds $25,000 worth of our stock for each calendar year.
Offering Periods. The ESPP provides for offering periods as short as one month or as long as 27 months. The Board
may specify a maximum number of shares of common stock that any participant may purchase during an offering
period. During each offering period, participants authorize payroll deductions on an after-tax basis from the
participant s base pay, subject to certain limits.

Exercise of Purchase Rights. Amounts deducted and accumulated by the participant are used to purchase shares of
our common stock at the end of each offering period. The purchase price of the shares will not be less than 85% of the
fair market value of our common stock on the first trading day of the offering period or on the last day of the offering
period, whichever is lower. The fair market value of our common stock as of April 13, 2018, the closest practical date
preceding the mailing of this proxy statement, was $8.49 per share. Participants may withdraw from participation in
the ESPP at any time during an offering period, and will be paid their accrued payroll deductions that have not yet
been used to purchase shares of common stock. Participation ends automatically upon termination of employment
with us.

Amendment and Termination. The Board in its discretion may amend, suspend or terminate the ESPP at any time.
Unless sooner terminated, the Plan will terminate at the earlier of the time that all of the shares reserved under the
ESPP have been issued under the terms of the ESPP or March 1, 2023, the 10th anniversary of the effective date of the
2013 amendment and restatement of the ESPP. Notwithstanding the foregoing, no amendment or termination may
adversely affect any outstanding rights to purchase stock under our ESPP.

Benefits Under ESPP. Benefits to be received by participants under the ESPP, including our executive officers, are
not currently determinable because participation in the ESPP is voluntary and the benefits are subject to the market
price of the common stock at future dates.

Federal Income Tax Considerations

THE FOLLOWING DISCUSSION ADDRESSES ONLY THE GENERAL FEDERAL INCOME TAX
CONSEQUENCES UNDER THE PLAN. IT DOES NOT ADDRESS THE IMPACT OF STATE AND LOCAL
TAXES, THE FEDERAL ALTERNATIVE MINIMUM TAX OR SECURITIES LAWS RESTRICTIONS, AND IS
INTENDED FOR GENERAL INFORMATION PURPOSES ONLY. IT IS NOT INTENDED AS A TAX ADVICE
TO PARTICIPANTS IN THE PLAN, WHO SHOULD CONSULT THEIR OWN TAX ADVISORS.
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It is the intention of the Company to have the ESPP qualify as an Employee Stock Purchase Plan under Section 423 of
the Code. The provisions of the ESPP, accordingly, shall be construed so as to extend and limit participation in a

manner consistent with the requirements of that Section of the Code. The Company believes that the following federal
income consequences normally will apply with respect to the ESPP.
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The payroll deductions withheld from a participant s pay under the ESPP will be taxable income to the participant and
must be included in the participant s gross income for federal income tax purposes in the year which such amounts
otherwise would have been received.

A participant will not be required to recognize any income for federal income tax purposes either at the time the
participant is granted an option (which will be on the first day of the offering period) or by virtue of the exercise of the
option (which will take place on the last day of such offering period). The federal income tax consequences of a sale
or disposition of shares acquired under the ESPP depend in part on the length of time the shares are held by a
participant before such sale or disposition. If a participant sells or otherwise disposes of shares acquired under the
ESPP (other than any transfer resulting from death) within two years after the first day of the applicable offering
period or one year after the shares are acquired (the Holding Period ), the participant must recognize ordinary
compensation income in the year of such disposition in an amount equal to the excess of (i) the fair market value of
the shares on the date such shares were acquired over (ii) the price paid for the shares by the participant. The amount
of ordinary compensation income recognized by the participant will be added to the participant s basis in such shares
for purposes of determining any additional gain or loss realized by the participant on the sale of the shares. Any such
additional gain or loss will be taxed as capital gain or loss, long or short, depending on how long the participant held
the shares.

If a participant sells shares acquired under the ESPP after the Holding Period or if the participant dies, the participant
or the participant s estate must include as ordinary compensation income in the year of sale (or the taxable year ending
upon death) an amount equal to the lesser of (i) the excess of the fair market value of the shares on the first day of the
offering period over the option price (determined as if the option had been exercised on the first day of the offering
period), or (ii) the excess of the fair market value of the shares at the time of sale of the shares or on the date of death
over the price paid for the shares by the participant. Except in the case of a transfer as a result of death, the amount of
ordinary income recognized by the participant will be added to the participant s basis in such shares. Any gain realized
upon the sale in excess of such basis will be taxed as a long-term capital gain. Any loss realized will be treated as
long-term capital loss.

The Company will not receive any income tax deduction as a result of issuing shares pursuant to the ESPP, except to
the extent that a participant is required to include as ordinary income amounts arising upon the sale or disposition of

such shares as discussed above.

Effective Date
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