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Item 1.01 Entry into a Material Definitive Agreement.

On June 25, 2018, NeoGenomics Laboratories, Inc. (“NeoGenomics Laboratories”), as borrower, and NeoGenomics, Inc. (“Holdings”) and
certain of its subsidiaries, as guarantors (the “Guarantors”), entered into the Second Amendment to the Credit Agreement (the
“Amendment”) with Regions Bank, as administrative agent and collateral agent, and the lenders party thereto. The initial agreement was
entered into on December 22, 2016 and provided for a $75 million revolving credit facility (the “Revolving Credit Facility”) and a
$75 million term loan facility (the “Term Loan Facility”).

The Amendment provides for an additional term loan in the amount of $30 million, subject to the terms and conditions applicable to the
original Term Loan except as specifically described in the Amendment. The Amendment also restates the definitions of Applicable Margin
and Consolidated Leverage Ratio, as detailed within the Amendment and attached hereto. The Amendment also revised the mandatory
prepayment clause related to excess cash flow to be calculated based on 75% of consolidated excess cash flow if the Consolidated Leverage
Ratio is greater than or equal to 3.25.

The foregoing description of the Amendment is qualified in its' entirety by reference to the full text of the document, which is filed as
Exhibit 10.1 to this Current Report on Form 8-K.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement.

The disclosure provided under Item 1.01 of this Current Report on Form 8-K is hereby incorporated by reference into this Item 2.03.  

Item 8.01 Other Events.

On June 25, 2018, Holdings redeemed the remaining 6,864,000 shares of its outstanding Series A Convertible Preferred Stock (the
“Preferred Stock”) for an aggregate redemption amount of $50,095,481, prior to consideration of any transaction related expenses. Of the
shares redeemed, 6,600,000 shares were originally issued to GE Medical Systems Information Technologies, Inc. in connection with
NeoGenomics’ acquisition of Clarient, Inc. in December 2015 and an additional 264,000 shares were issued in December 2017 as a Paid-in-
Kind dividend. The shares were redeemed at $7.30 per share, reflecting $7.16 per share, which is the applicable 4.5% redemption discount
to the original liquidation preference, plus an additional $0.14 per share in respect of accrued and unpaid dividends for 2018. Following the
redemption, no shares of Preferred Stock remain outstanding.
 
The Company also issued a press release announcing the facilities described in Item 1.01 herein and the redemption described above on
June 25, 2018, a copy of which is attached as Exhibit 99.1 hereto.

Item 9.01 Financial Statements and Exhibits.
 

(d) Exhibits
10.1 Second Amendment to Credit Agreement by and among NeoGenomics Laboratories, Inc., NeoGenomics, Inc. and certain of its

subsidiaries, the lenders party thereto and Regional Bank, as administrative agent.
99.1 Press Release dated June 25,

2018

EXHIBIT INDEX

Exhibit No. Description
10.1 Second Amendment to Credit Agreement, dated June 25, 2018, by and among NeoGenomics Laboratories, Inc.,

NeoGenomics, Inc. and certain of its subsidiaries, the lenders party thereto and Regions Bank, as administrative
agent.

99.1 Press Release dated June 25, 2018

SIGNATURES

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



 

  NEOGENOMICS, INC.
By:  /s/ Sharon A. Virag
  Sharon A. Virag
  Chief Financial Officer
Date:  June 25, 2018



Exhibit 10.1

SECOND AMENDMENT TO CREDIT AGREEMENT

THIS SECOND AMENDMENT TO CREDIT AGREEMENT (this “Amendment”) dated as of June 21, 2018, is by and
among NEOGENOMICS LABORATORIES, INC., a Florida corporation (the “Borrower”), the Guarantors identified on the
signature pages hereto, the Lenders identified on the signature pages hereto, and REGIONS BANK, as administrative agent (the
“Administrative Agent”).

W I T N E S S E T H:

WHEREAS, credit facilities have been extended to the Borrower pursuant to that certain Credit Agreement, dated as of
December 22, 2016 (as amended, restated, extended, supplemented or otherwise modified in writing from time to time, the
“Credit Agreement”), among the Borrower, the Guarantors identified therein, the Lenders identified therein, and Regions Bank,
as Administrative Agent and Collateral Agent;

WHEREAS, the Borrower has notified the Administrative Agent that, pursuant to Section 2.1(d) of the Credit
Agreement, the Lenders identified on Schedule A (collectively, the “ Incremental Lenders”) have agreed to provide an additional
Term Loan in the amount of $30,000,000 to the Borrower (the “Term Loan A-2”); and

WHEREAS, the Borrower has requested other modifications to the Credit Agreement, and the Required Lenders have
agreed to modifications on the terms set forth herein.

NOW, THEREFORE, IN CONSIDERATION of the premises and the mutual covenants contained herein and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as
follows:

1.    Defined Terms. Capitalized terms used herein but not otherwise defined herein shall have the meanings provided to
such terms in the Credit Agreement.

2.    Establishment of Term Loan A-2.
    
2.1    This Amendment is an Incremental Facility Amendment.

2.2    Subject to the terms and conditions provided herein, the Term Loan A-2 is hereby established as an Incremental
Facility pursuant to Section 2.1(d) of the Credit Agreement. The Term Loan A-2 shall be subject to all of the terms and
conditions applicable to the Term Loan A except as set forth in this Agreement.    

2.3    Subject to the terms and conditions set forth herein, each Incremental Lender will make its portion of the Term
Loan A-2 in an amount not to exceed such Incremental Lender’s commitment to the Term Loan A-2 set forth on Schedule A
hereto; the Term Loan A-2 will be disbursed to the Borrower in Dollars in a single advance on the date hereof. The Term Loan
A-2 may consist of Base Rate Loans, Adjusted LIBOR Rate Loans, or a combination thereof, as further provided in the Credit
Agreement. Amounts repaid on the Term Loan A-2 may not be reborrowed. The maturity date of the Term Loan A-2 shall be
December 22, 2021 (the “Term Loan A-2 Maturity Date ”). The Term Loan A-2 shall bear interest as set forth in Section 2.7 of
the Credit Agreement as such section is amended hereby. The Term Loan A-2 shall share ratably in any mandatory prepayments
of any other Term Loan and shall have ratable voting rights as the other Term Loans.
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2.4    The principal amount of the Term Loan A-2 shall be repaid in installments on the date and in the amounts set forth
in the table below (as such installments may hereafter be adjusted as a result of prepayments made pursuant to Section 2.11 of
the Credit Agreement):

Payment Dates Principal Amortization Payment
September 30, 2018 $375,000
December 31, 2018 $375,000

March 31, 2019 $562,000
June 30, 2019 $562,000

September 30, 2019 $562,000
December 31, 2019 $562,000

March 31, 2020 $562,000
June 30, 2020 $562,000

September 30, 2020 $562,000
December 31, 2020 $562,000

March 31, 2021 $750,000
June 30, 2021 $750,000

September 30, 2021 $750,000
Term Loan A-2
Maturity Date

Outstanding Principal Balance of Term Loan
A-2

3. Amendments to the Credit Agreement. The Credit Agreement is amended as follows:

3.1    The following definitions are added to Section 1.1 in the appropriate alphabetical order:

“Second Amendment Effective Date” means June 21, 2018.

“Second Amendment Redemption” means, on the Second Amendment Effective Date, the Borrower’s redemption of all
of the outstanding Series A Preferred Stock.

3.2    Clause (a) of the definition of “Applicable Margin” in Section 1.1 is hereby amended and restated in its entirety to
read as follows:

(a) from the Second Amendment Effective Date through the date two (2) Business Days immediately following
the date a Compliance Certificate is delivered pursuant to Section 7.1(c) for the Fiscal Quarter ending December 31,
2018, the percentage per annum based upon Pricing Level 5 in the table set forth below, and

3.3    The table in the definition of “Applicable Margin” in Section 1.1 is amended in its entirety to read as follows:
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Pricing Level Consolidated Leverage Ratio
Adjusted LIBOR Rate Loans and

Letter of Credit Fee Base Rate Loans
Commitment

Fee
1 < 2.25:1.0 2.25% 1.25% 0.250%
2 > 2.25:1.0 but < 2.75:1.0 2.75% 1.75% 0.375%
3 > 2.75:1.0 but < 3.25:1.0 3.00% 2.00% 0.375%
4 > 3.25:1.0 but < 3.75:1.0 3.50% 2.50% 0.500%
5 > 3.75:1.0 4.00% 3.00% 0.500%

3.4    In clause (x) of the definition of “Applicable Margin” in Section 1.1, the reference to “Pricing Level 4” is hereby
amended to read “Pricing Level 5”.

3.5    In clause (b) of the definition of “Consolidated Excess Cash Flow” in Section 1.1, the reference to “the Term
Loan” is amended to read “any Term Loan”.

3.6    In clause (a) of Section 2.7, the reference to “Revolving Loans or the Term Loan A” is hereby amended to read
“Revolving Loans, the Term Loan A or the Term Loan A-2”.

3.7    In Section 2.11(c)(iv), the reference to “December 31, 2017” is amended to read “December 31, 2018” and clause
(x) is amended in its entirety to read as follows:

(x) either (A) seventy-five percent (75%) of Consolidated Excess Cash Flow for the immediately preceding Fiscal
Year if the Consolidated Leverage Ratio as of the last day of such Fiscal Year is greater than or equal to 3.25:1.0, or (B)
fifty percent (50%) of Consolidated Excess Cash Flow for the immediately preceding Fiscal Year if the Consolidated
Leverage Ratio as of the last day of such Fiscal Year is less than 3.25:1.0 but greater than 2.75:1.0, minus

3.8    In clause (c) of Section 7.8, the reference to “the Closing Date Redemption” is amended to read “the Closing Date
Redemption and the Second Amendment Redemption”.

3.9    In Section 7.14, the following phrase is inserted after the first reference to “the Closing Date”:
(with respect to the Term Loan A) or the Second Amendment Effective Date (with respect to the Term Loan A-2)

3.10    Section 8.3(e) is amended and restated in its entirety to read as follows:

(e)    the Second Amendment Redemption.

3.11    Section 8.7(a) is amended and restated in its entirety to read as follows:

(a)    Consolidated Leverage Ratio. Permit the Consolidated Leverage Ratio as of the end of any Fiscal Quarter of
the Borrower to be greater than the ratio set forth below:
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Fiscal Quarter ending Permitted Consolidated Leverage Ratio
June 30, 2018 and September 30, 2018 4.50:1.0

December 31, 2018 and March 31, 2019 4.00:1.0
June 30, 2019 and September 30, 2019 3.75:1.0

December 31, 2019 3.50:1.0
March 31, 2020, June 30, 2020, September 30, 2020 and December 31, 2020 3.25:1.0

March 31, 2021 and thereafter 3.00:1.0

4.    Conditions Precedent. This Amendment shall become effective as of the date hereof upon satisfaction of each of the
following conditions precedent in each case in a manner reasonably satisfactory to the Administrative Agent:

(a)    Amendment. Receipt by the Administrative Agent of executed counterparts of this Amendment properly
executed by an Authorized Officer of each Credit Party, the Incremental Lenders, the Required Lenders and the
Administrative Agent.

(b)    Certified Resolutions. Receipt by the Administrative Agent of a certificate from an Authorized Officer of
each Credit Party, certifying and attaching copies of resolutions adopted by each Credit Party approving or consenting to
the Amendment, in form and substance reasonably satisfactory to the Administrative Agent.

(c)     Opinions of Counsel. Receipt by the Administrative Agent of customary opinions of legal counsel to the
Credit Parties, addressed to the Administrative Agent and each Lender (including each Incremental Lender).

(d)    Pro Forma Leverage Ratios. Receipt by the Administrative Agent of evidence (including detailed
calculations) demonstrating that after giving effect to the Term Loan A-2 to finance the Second Amendment Redemption
on a Pro Forma Basis, the Consolidated Leverage Ratio on the date hereof calculated for the period of twelve months
ending May 31, 2018 shall be less than or equal to 4.0:1.0.

(e)    Second Amendment Redemption. Receipt by the Administrative Agent of evidence that the Second
Amendment Redemption shall have been consummated substantially concurrently with the Second Amendment Effective
Date.

(f)    Fees and Expenses. The Administrative Agent shall have confirmation that all reasonable out-of-pocket fees
and expenses required to be paid on or before the date hereof, including those fees in connection with that certain Fee
Letter dated as of June 4, 2018 by and between the Borrower and the Administrative Agent, have been paid, including the
reasonable out-of-pocket fees and expenses of counsel for the Administrative Agent.

5.    Amendment is a “Credit Document”. This Amendment is a Credit Document and all references to a “Credit
Document” in the Credit Agreement and the other Credit Documents (including, without limitation, all such references in the
representations and warranties in the Credit Agreement and the other Credit Documents) shall be deemed to include this
Amendment.
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6.    Representations and Warranties; No Default. Each Credit Party represents and warrants to the Administrative Agent
that, on and as of the date hereof, immediately after giving effect to this Amendment, (a) the representations and warranties
contained in Section 6 of the Credit Agreement and in the other Credit Documents are true and correct in all material respects
(except to the extent such representation or warranty is already qualified by materiality in which case such representation and
warranty is true and correct in all respects) on and as the date hereof, except to the extent such representations and warranties
relate to an earlier date, in which case they are true and correct in all material respects (except to the extent such representation or
warranty is already qualified by materiality in which case such representation and warranty is true and correct in all respects) as
of such earlier date, and (b) no event has occurred and is continuing which constitutes an Event of Default or a Default.

7.    Reaffirmation of Obligations. Each Credit Party (a) acknowledges and consents to all of the terms and conditions of
this Amendment, (b) affirms all of its obligations under the Credit Documents and (c) agrees that this Amendment and all
documents, agreements and instruments executed in connection with this Amendment do not operate to reduce or discharge such
Credit Party’s obligations under the Credit Documents.

8.    Reaffirmation of Security Interests. Each Credit Party (a) affirms that each of the Liens granted in or pursuant to the
Credit Documents are valid and subsisting and (b) agrees that this Amendment and all documents, agreements and instruments
executed in connection with this Amendment do not in any manner impair or otherwise adversely affect any of the Liens granted
in or pursuant to the Credit Documents.

9.    No Other Changes. Except as modified hereby, all of the terms and provisions of the Credit Documents shall remain
in full force and effect.

10.    Counterparts/Facsimile. This Amendment may be executed in counterparts (and by different parties hereto in
different counterparts), each of which shall constitute an original, but all of which when taken together shall constitute a single
contract. Delivery of an executed counterpart of a signature page of this Amendment by telecopy or other electronic imaging
means (e.g. “pdf” or “tif” format) shall be effective as delivery of a manually executed counterpart of this Amendment.

11.    Governing Law. This Amendment shall be deemed to be a contract made under, and for all purposes shall be
construed in accordance with, the laws of the State of New York.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Second Amendment to Credit Agreement to be duly
executed as of the date first written above.

BORROWER: NEOGENOMICS LABORATORIES,
INC.,
a Florida corporation

By: /s/ Douglas M.
VanOort    

Name: Douglas M. VanOort
Title: Chief Executive Officer

GUARANTORS: NEOGENOMICS,
INC.,
a Nevada corporation

By: /s/ Douglas M.
VanOort    

Name: Douglas M. VanOort
Title: President and Chief Executive Officer

CLARIENT, INC.,
a Delaware corporation

By: /s/ Douglas M.
VanOort    

Name: Douglas M. VanOort
Title: Chief Executive Officer

CLARIENT DIAGNOSTIC SERVICES, INC.,
a Delaware corporation

By: /s/ Douglas M.
VanOort    

Name: Douglas M. VanOort
Title: Chief Executive Officer

NEOGENOMICS BIOINFORMATICS, INC.,
a Florida corporation

By: /s/ Douglas M.
VanOort    

Name: Douglas M. VanOort
Title: Chief Executive Officer

[SIGNATURE PAGES CONTINUE]

        
        



ADMINISTRATIVE AGENT: REGIONS BANK, as Administrative
Agent

    
By: /s/ Ned

Spitzer    
Name: Ned Spitzer
Title: Managing Director

LENDERS: REGIONS
BANK

        
    

By: /s/ Ned
Spitzer    

Name: Ned Spitzer
Title: Managing Director

WELLS FARGO BANK, NATIONAL ASSOCIATION 

By: /s/ Teddy
Koch    

Name: Teddy Koch
Title: Director

WHITNEY BANK DBA HANCOCK BANK 

By: /s/ Megan
Brearey    

Name: Megan Brearey
Title: Senior Vice President

THE HUNTINGTON NATIONAL BANK 

By: /s/ Josephine C.
Wisniewski    

Name: Josephine C. Wisniewski
Title: Vice President

PNC BANK, NATIONAL ASSOCIATION 

By: /s/ Jonathan
Leoniff    

Name: Jonathan Leoniff
Title: Assistant Vice President

[SIGNATURE PAGES CONTINUE]



CADENCE BANK, NATIONAL ASSOCIATION 

By: /s/ Will
Donnelly    

Name: Will Donnelly
Title: AVP

FRANKLIN SYNERGY BANK 

By: /s/ Lisa
Fletcher    

Name: Lisa Fletcher
Title: Senior Vice President

SEASIDE NATIONAL BANK & TRUST 

By: /s/ H. Wayne
Avient    

Name: H. Wayne Avient
Title: Market Prseident



SCHEDULE A

Term Loan A-2 Commitments

Lender Term Loan A-2 Commitments
Regions Bank $6,200,000

Wells Fargo Bank, National Association $5,500,000
PNC Bank, National Association $5,500,000

Franklin Synergy Bank $3,500,000
Hancock Bank $3,400,000

Huntington National Bank $3,400,000
Seaside National Bank & Trust $2,500,000

Total $30,000,000
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NeoGenomics Redeems 100% of Series A Redeemable Preferred Stock
Closes on $30 Million Extension to Senior Credit Facility

Ft. Myers, Florida - June 25, 2018 - NeoGenomics, Inc. (NASDAQ: NEO)  (the “Company”),  a leading
provider of cancer-focused genetic testing services, announced today that it redeemed 6,864,000 million shares of
Series A Redeemable Preferred Stock (“Series A Preferred Stock”) held by an affiliate of General Electric Company
for approximately $50.1 million. The shares were redeemed at approximately $7.30 per share, reflecting $7.16 per
share, which is the applicable 4.5% redemption discount to the original liquidation preference, plus an additional $0.14
per share in respect of accrued and unpaid dividends for 2018. The Company has now redeemed 100% of the Series A
Preferred Stock outstanding.

NeoGenomics also closed on a $30 million extension to its senior secured credit facility. The Company used the
proceeds from this facility, along with approximately $20.5 million of cash and borrowings from its revolving credit
facility, to redeem the Series A Preferred Stock and to pay certain fees and expenses.

Douglas M. VanOort, the Company’s Chairman and CEO, commented, “We are pleased to have executed this
extension to our senior credit facility. The additional debt capacity, along with our increasingly strong internally
generated cash flow, allowed us to redeem all of the remaining Series A Preferred Stock and reduce our Adjusted
Diluted Shares outstanding by approximately 8%. In less than 30 months since completing the Clarient acquisition, we
have redeemed 100% of the $110 million preferred stock issued in conjunction with the deal, at a total redemption cost
of just $105 million, using our borrowing capacity and internally generated cash flow.”

Amendment to Credit Agreement
NeoGenomics entered into a second amendment to the senior credit facility (the “Amendment”) with Regions

Bank, as administrative agent and collateral agent, and the lenders party thereto. The initial senior credit facility was
entered into on December 22, 2016 and provided for a $75 million revolving credit facility (the “Revolving Credit
Facility”) and a $75 million term loan facility (the “Term Loan Facility”). The Amendment increases the term loan
facility by $30 million to $105 million.

Redemption of Preferred Shares
On December 30, 2015, NeoGenomics issued 14,666,667 shares of its Series A Preferred Stock, in conjunction

with its acquisition of Clarient Diagnostic Services, Inc., a unit of GE Healthcare’s Life Sciences business. The Series
A Preferred Stock had a face value of $7.50 per share for a total liquidation value of $110 million. The redemption
provisions included a discount for redemptions completed in the first four years following the date of issuance.

Beginning one year after the issuance, the Series A Preferred Stock accrued payment-in-kind dividends at a rate
of 4% per annum. The dividend rate was scheduled to increase to 5% per annum in year five and by an additional 1%
per annum per year thereafter until reaching 10% in year ten.
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On December 22, 2016, the Company redeemed 8.1 million shares of the Series A Preferred Stock for $55
million in cash. The redemption amount per share equaled $6.82 ($7.50 minus a liquidation preference of 9.09%). On
June 25, 2018, the Company redeemed an additional 6,864,000 million shares, accounting for 100% of the remaining
shares outstanding, at a redemption price of approximately $7.30 per share (representing the applicable 4.5%
redemption discount to the original liquidation preference and including $0.14 per share in respect of accrued and
unpaid dividends for 2018).

About NeoGenomics, Inc.

NeoGenomics, Inc. specializes in cancer genetics testing and information services. The Company provides one
of the most comprehensive oncology-focused testing menus in the world for physicians to help them diagnose and treat
cancer. The Company’s Pharma Services division serves pharmaceutical clients in clinical trials and drug development.

Headquartered in Fort Myers, FL, NeoGenomics operates CLIA certified laboratories in Aliso Viejo and
Fresno, California; Tampa and Fort Myers, Florida; Houston, Texas; Nashville, Tennessee and Rolle, Switzerland.
NeoGenomics serves the needs of pathologists, oncologists, academic centers, hospital systems, pharmaceutical firms,
integrated service delivery networks, and managed care organizations throughout the United States. For additional
information about NeoGenomics, visit http://neogenomics.com/.

Forward Looking Statements

Certain information contained in this press release constitutes forward-looking statements for purposes of the
safe harbor provisions of The Private Securities Litigation Reform Act of 1995, including the information set forth in
the “Full-Year 2018 Financial Outlook”. These forward looking statements involve a number of risks and uncertainties
that could cause actual future results to differ materially from those anticipated in the forward-looking statements as the
result of the Company’s ability to continue gaining new customers, offer new types of tests, integrate its acquisition of
the Clarient business, and otherwise implement its business plan, as well as additional factors discussed under the
heading “Risk Factors” and elsewhere in the Company’s Quarterly Report on Form 10-K filed with the SEC on March
13, 2018. As a result, this press release should be read in conjunction with the Company's periodic filings with the
SEC. In addition, it is the Company’s practice to make information about the Company available by posting copies of
its Company Overview Presentation from time to time on the Investor Relations section of its website at
http://ir.neogenomics.com/.

Forward-looking statements represent the Company’s estimates only as of the date such statements are made
(unless another date is indicated) and should not be relied upon as representing the Company’s estimates as of any
subsequent date. While the Company may elect to update forward-looking statements at some point in the future, it
specifically disclaims any obligation to do so, even if its estimates change.

For further information, please contact:

NeoGenomics, Inc.    
William Bonello    
Vice President Strategy, Corporate Development and Investor Relations
(239)690-4238 (w) (239)284-4314 (m)
bill.bonello@neogenomics.com
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