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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

Appointment of Chief Financial Officer

On December 5, 2022, the Company appointed Jeffrey S. Sherman, age 57, as Chief Financial Officer of the Company, effective December 7, 2022 (the “Effective
Date”). Prior to joining the Company, Mr. Sherman served as the Chief Financial Officer of Privia Health Group, Inc. (NASDAQ: PRVA) a national physician enablement
company that collaborates with medical groups, health plans, and health systems to optimize physician practices, improve patient experiences, and reward doctors for delivering
high-value care. Prior to joining Privia, Mr. Sherman served as the Executive Vice President, Chief Financial Officer and Treasurer at HMS, a technology, analytics and
engagement solutions provider helping organizations reduce costs and improve health outcomes, from 2014 to 2021. Mr. Sherman was part of the team that helped drive a
significant improvement in operating performance at HMS during his tenure and led the process which resulted in a sale to Veritas-backed Gainwell Technologies for $3.4
billion in April 2021. Prior to that, Mr. Sherman served as Executive Vice President and Chief Financial Officer of AccentCare, a healthcare delivery organization, from 2013 to
2014. Mr. Sherman previously served as Executive Vice President and Chief Financial Officer of Lifepoint Hospitals, Inc. from 2009 to 2013. His experience also includes
senior finance positions with Tenet Healthcare Corporation including Treasurer, and Divisional and Hospital CFO roles. Mr. Sherman received a bachelor’s degree in
Finance/Accounting from the University of Colorado, Boulder, and an MBA from the University of Southern California.

In connection with his appointment, the Company and Mr. Sherman entered into an Employment Agreement (the “Employment Agreement”) which provides that Mr.
Sherman’s base salary will be $525,000 per year, with annual review and adjustment at the discretion of the Board or the Culture and Compensation Committee of the Board
(the “Compensation Committee”), an annual incentive cash bonus of 70% of annual salary and an annual equity-based award of $2,000,000, each based on the achievement of
the Company’s corporate objectives and Mr. Sherman’s individual objectives, in each case, as established by the Board or the Compensation Committee. In addition, Mr.
Sherman will receive a sign-on cash bonus of $250,000. Mr. Sherman also received a sign on equity award worth approximately $3,000,000 in the form of an inducement
award, $1,500,000 of which will be in the form of restricted stock and $1,500,000 of which will be in the form of stock options. $1,000,000 of the restricted stock portion of the
award will vest in four equal annual installments based on an increase in the Company’s absolute total stockholder return in the 12-month periods that runs from December 7,
2022 through December 6, 2023, as determined by the Board of Directors of the Company or its compensation committee. The restricted stock and the stock options granted as
sign on equity will vest in four equal annual installments, subject to Mr. Sherman's continued service through each applicable vesting date.

Mr. Sherman is eligible to participate in the benefit plans and programs generally available to the Company’s employees, except to the extent such plans are duplicative
of other benefits otherwise provided to executive officers. Mr. Sherman will also be entitled to reimbursement of all reasonable business expenses incurred or paid by him in the
performance of his duties and responsibilities for the Company, subject to any maximum annual limit and other restrictions set by the Company from time to time and to such
reasonable substantiation and documentation as may be specified by the Company from time to time. If Mr. Sherman is terminated without cause or if Mr. Sherman terminates
his employment for good reason, the Company agrees to provide to Mr. Sherman as severance: (i) an amount equal to one times his base salary, (ii) an amount equal to one times
his target bonus, (iii) if Mr. Sherman timely elects to continue health plan coverage under COBRA, reimbursement of premiums to continue health care benefits coverage under
COBRA for the 12 months following the date of Mr. Sherman’s termination and (iv) accelerated vesting for time-based equity awards that would have vested within 12 months
of the termination date. If Mr. Sherman’s employment is terminated under these circumstances during the twenty-four month period that follows, or the three-month period that
precedes, a change in control (as defined in the Employment Agreement), in lieu of the severance described above, subject to his execution of a release agreement in favor of the
Company, the Company agrees to provide to Mr. Sherman as severance: (i) an amount equal to two times his base salary, (ii) an amount equal to one times his target bonus, (iii)
if Mr. Sherman timely elects to continue health plan coverage under COBRA, reimbursement of premiums to continue health care benefits coverage under COBRA for the 12
months following the date of Mr. Sherman’s termination and (iv) accelerated vesting of all time-based equity awards.

The summary of the Employment Agreement set forth above does not purport to be a complete statement of the terms of such document. The summary is qualified in
its entirety by reference to the full text of the Employment Agreement, which is filed as Exhibit 10.1 to this Current Report on Form 8-K.

Mr. Sherman does not have any family relationships with any of the Company’s other officers or directors.

In addition, on December 5, 2022, the Company announced William Bonello will be stepping down as the Chief Financial Officer of the Company, effective
December 7, 2022. Although Mr. Bonello will no longer be an officer of the Company, Mr. Bonello will remain an employee of the Company to provide transition and
onboarding support for the Company’s new Chief Financial Officer.



Item 7.01 Regulation FD Disclosure.

On December 5, 2022, the Company issued a press release, which is attached to this Current Report on Form 8-K as Exhibit 99.1 and incorporated herein by reference.

This information shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise
subject to the liabilities of that section, and it shall not be deemed incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act,
except as expressly set forth by specific reference in such filing.

Item 9.01 Financial Statements and Exhibits.

(a) Not applicable
(b) Not applicable
(c) Not applicable
(d) Exhibits.

10.1 Employment Agreement of Jeffrey S. Sherman, dated December 5, 2022.
99.1 Press Release of NeoGenomics, Inc., dated December 5, 2022.
104 Cover Page Interactive Data File (embedded within the Inline XBRL document).

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/ Alicia C. Olivo
Name: Alicia C. Olivo
Title: General Counsel and Corporate Secretary
Date: December 6, 2022



Exhibit 10.1

EMPLOYMENT AGREEMENT

This EMPLOYMENT AGREEMENT (this “Agreement”) is made and entered into as of December 5, 2022 by and between
NeoGenomics, Inc. (the “Company”) and Jeffrey S. Sherman (the “Executive”).

WHEREAS, the Executive possesses certain experience and expertise that qualifies him to provide the direction and leadership required
by the Company; and

WHEREAS, the Company desires to employ the Executive as Chief Financial Officer of the Company and the Executive wishes to
accept such employment;

NOW, THEREFORE, in consideration of the mutual covenants contained herein and intending to be legally bound hereby, the
Company and the Executive agree as follows:

1. Position and Duties.
(a) Effective as of December 7, 2022 (the “Commencement Date”), the Executive will be employed by the Company and

NeoGenomics Laboratories, Inc., its primary operating subsidiary, on a full-time basis, as its Chief Financial Officer and, in such position, shall
have such duties, responsibilities, and authority of a chief financial officer of a comparable company operating in the United States, including
responsibility for finance, accounting, capital markets, treasury and tax. Executive will report directly to and be subject to the general
supervision and direction of the Company’s Chief Executive Officer (“CEO”). In addition, the Executive may be asked from time to time to
serve in similar capacities for one or more of the Company’s Affiliates or as a director or officer of one or more of the Company’s Affiliates,
each without further compensation. For purposes of this Agreement, “Affiliates” means all persons and entities directly or indirectly
controlling, controlled by or under common control with the Company, where control may be by management authority, equity interest or
otherwise.

(b) The Executive agrees to perform the duties of his position and such other duties as may reasonably be assigned to the
Executive from time to time. The Executive also agrees that, while employed by the Company, he will devote his full business time, best
efforts, business judgment, skill and knowledge exclusively to the advancement of the business interests of the Company and its Affiliates and
to the discharge of his duties and responsibilities for them; provided, however, that the Executive may, without advance approval, participate in
charitable activities and passive personal activities and may serve as an outside board member of one (1) unrelated company that does not
compete with the company, provided that such activities do not, individually or in the aggregate, interfere with the performance of the
Executive’s duties under this Agreement, are not in conflict with the business interests of the Company or any of its Affiliates, and do not
violate the terms of the Restrictive Covenant Agreement.

(c) The Executive agrees that, while employed by the Company, he will comply with all Company policies, practices and
procedures and all codes of ethics or business conduct applicable to his or her position, as in effect from time to time.



(d) The Executive’s principal place of employment shall be Dallas, Texas. Notwithstanding the foregoing, the Executive
acknowledges that the Executive’s duties and responsibilities shall require the Executive to travel on business to fully perform the Executive’s
duties and responsibilities hereunder.

2. Compensation and Benefits. During the Executive’s employment hereunder, as compensation for all services performed by the
Executive for the Company and its Affiliates, the Company will provide the Executive the following compensation and benefits:

(a) Base Salary. The Company will pay the Executive a base salary at the rate of not less than $525,000 per year, payable in
accordance with the regular payroll practices of the Company and subject to adjustment from time to time by the Board of Directors of the
Company (the “Board”) or the Culture and Compensation Committee thereof (the “Compensation Committee”) in its discretion (as adjusted,
from time to time, the “Base Salary”).

(b) Bonus Compensation. For each fiscal year completed during the Executive’s employment under this Agreement, the
Executive will be eligible to earn an annual bonus. The Executive’s target bonus will be 70% of the Base Salary (the “Target Bonus”), subject
to adjustment from time to time by the Board or the Compensation Committee, with the actual amount of any such bonus to be determined by
the Board or the Compensation Committee in its discretion, based on the Executive’s performance and/or the Company’s performance against
goals established by the Board or the Compensation Committee. In order to receive any annual bonus hereunder, the Executive must be
employed on the last day of the fiscal year to which the annual bonus relates, except that, if the Executive’s employment is terminated by the
Company for Cause following the end of the fiscal year to which such annual bonus relates and before such bonus is paid to the Executive, the
Executive shall not be entitled to any payment hereunder. Any annual bonus, to the extent earned, shall be paid not later than March 15  of the
year following the year to which such bonus relates.

(c) Cash Sign-On Award. Within thirty (30) days following the Commencement Date, the Company shall pay the Executive
a cash sign-on bonus of $250,000 (the “Sign-On Bonus”). In the event the Company terminates the Executive’s employment for Cause (as
defined below) or the Executive resigns without Good Reason (as defined below), in each case, within the one-year period following the
Commencement Date, the Executive shall, within thirty (30) days following the date of such termination of employment, repay to the
Company the gross amount of the Sign-On Bonus.

(a) Sign On Equity Awards . Subject to approval by the Board or the Compensation Committee, following Commencement
Date, as a material inducement for the Executive to commence employment with the Company and in accordance with Nasdaq Listing Rule
5635(c)(4), the Executive will receive an equity grant (the “Initial Grant”) with an aggregate target value equal to approximately $3,000,000,
with approximately one-half (1/2) inducement award Initial Grant to be in the form of restricted stock (the “Inducement Restricted Stock”) and
the remaining portion of the Initial Grant to be in the form of stock options (the
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“Inducement Stock Options”), in each case as determined by the Board or the Compensation Committee in accordance with customary
practice. One-third of the Inducement Restricted Stock (i.e., restricted stock having a target value equal to approximately $500,000) will be
subject to time-based vesting and will vest ratably on an annual basis over a period of four (4) years from the date of grant and two-thirds of the
Inducement Restricted Stock (i.e., restricted stock having a target value equal to approximately $1,000,000) will be subject to the same time-
based vesting schedule (to the extent earned based on performance) and will also be subject to performance-based vesting based on an increase
in the Company’s absolute total stockholder return of at least twenty (20) percent during the twelve (12)-month period that immediately
follows the Commencement Date, as determined by the Board or the Compensation Committee and in all cases subject to the Executive’s
continued employment. The Inducement Stock Options will be subject to time-based vesting and will vest ratably on an annual basis over a
period of four (4) years from the date of grant, subject to the Executive’s continued employment. The Inducement Restricted Stock and the
Inducement Stock Options will be subject to the terms of an award agreement evidencing such award and the plan (if any) under which they
are granted. In the event of a conflict between the terms of this subsection (d) and the terms of any award agreements or plan (if any), the
agreements or plan (if any) shall control.

(b) Annual Equity Awards. Beginning in 2023, the Executive shall be eligible, on an annual basis and subject to approval by
the Board or the Compensation Committee, to be considered for an additional equity-based award or awards in recognition of the prior year’s
performance with a target value of $2,000,000 (each, an “Annual Grant”). The actual value of any Annual Grants (if any) shall be determined
based on Company and Executive performance, as approved by the Board or the Compensation Committee, with the terms and conditions of
any such Annual Grants also determined by the Board or the Compensation Committee.

(c) Participation in Employee Benefit Plans. The Executive will be entitled to participate in all employee benefit plans from
time to time in effect for employees of the Company generally, except to the extent such plans are duplicative of benefits otherwise provided to
the Executive under this Agreement (e.g., a severance pay plan). The Executive’s participation will be subject to the terms of the applicable
plan documents and generally applicable Company policies, as the same may be in effect from time to time, and any other restrictions or
limitations imposed by law.

(d) Vacations. The Executive will be entitled to vacation and/or paid time-off in accordance with the policies of the
Company, as in effect from time to time.

(e) Business Expenses. The Company will pay or reimburse the Executive for all reasonable business expenses incurred or
paid by the Executive in the performance of his or her duties and responsibilities for the Company, subject to any maximum annual limit and
other restrictions on such expenses set by the Company from time to time and to such reasonable substantiation and documentation as may be
specified by the Company from time to time. Further, the Company will provide the Executive with a mobile phone and home internet
allowance in the aggregate amount of $250 per month. The Executive’s right to payment or
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reimbursement under this Agreement shall be subject to the following additional rules: (i) the amount of expenses eligible for payment or
reimbursement during any calendar year shall not affect the expenses eligible for payment or reimbursement in any other calendar year, (ii)
payment or reimbursement shall be made not later than December 31 of the calendar year following the calendar year in which the expense or
payment was incurred and (iii) the right to payment or reimbursement shall not be subject to liquidation or exchange for any other benefit.

3. Confidentiality, Non-Solicitation and Non-Compete Agreement. The Executive agrees to the terms of the Confidentiality,
Non-Solicitation and Non-Compete Agreement (the “Restrictive Covenant Agreement”) attached hereto as Addendum A and has signed the
Restrictive Covenant Agreement. The Restrictive Covenant Agreement is hereby incorporated into and made a part of this Agreement. The
Executive acknowledges and agrees that the provision of employment under this Agreement, the compensation provided under this Agreement
and the execution by the Company of this Agreement constitute full, adequate and sufficient consideration to the Executive for the Executive’s
duties, obligations and covenants under this Agreement and under the Restrictive Covenant Agreement.

4. Termination of Employment. The Executive’s employment under this Agreement shall continue until terminated pursuant to
this Section 4.

(a) By the Company For Cause. The Company may terminate the Executive’s employment for Cause upon notice to the
Executive setting forth in reasonable detail the nature of the Cause. For purposes of this Agreement, “Cause” shall mean the occurrence of any
of the following, as determined by the Company in its reasonable judgment: (i) failure to materially perform and discharge the duties and
responsibilities of the Executive under this Agreement after receiving written notice and allowing the Executive ten (10) business days to cure
such failure, if so curable, provided, however, that after one such notice has been given to the Executive and the ten (10) business day cure
period has lapsed, the Company is no longer required to provide time to cure subsequent failures under this provision; (ii) any breach by the
Executive of a material provision of this Agreement or any provision of the Restrictive Covenant Agreement; (iii) misconduct which, in the
good faith opinion and sole discretion of the Board, is injurious to the Company; (iv) commission or indictment of a felony involving the
personal dishonesty or moral turpitude of the Executive; or a determination by the Board, after consideration of all available information, that
the Executive has knowingly violated Company policies or procedures involving discrimination, harassment, work place violence, or other
policies or procedures; (v) engagement in illegal drug use or alcohol abuse which prevents the Executive from performing his or her duties in
any manner; (vi) any misappropriation, embezzlement or conversion of the Company’s opportunities or property by the Executive; or (vii)
willful misconduct, recklessness or gross negligence by the Executive in respect of the duties or obligations of the Executive under this
Agreement and/or Restrictive Covenant Agreement. Any termination for Cause pursuant to this Section shall be given to the Executive in
writing and shall set forth in detail all acts or omissions upon which the Company is relying to terminate the Executive for Cause.

(b) By the Company Without Cause. The Company may terminate the Executive’s employment at any time other than for
Cause to the Executive.
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(c) By the Executive for Good Reason. The Executive may terminate his employment for Good Reason, provided that (i)
the Executive provides written notice to the Company, setting forth in reasonable detail the nature of the condition giving rise to Good Reason,
within sixty (60) days of the initial existence of such condition, (ii) the condition remains uncured by the Company for a period of thirty (30)
days following such notice and (iii) the Executive terminates his employment, if at all, not later than thirty (30) days after the expiration of
such cure period. For purposes of this Agreement, “Good Reason” shall mean the occurrence of any of the following without the Executive’s
consent: (i) a material diminution in the Executive’s Base Salary; (ii) a material diminution in the Executive’s title, authority, duties, or
responsibilities; (iii) a change of more than fifty (50) miles in the geographic location which the Executive must perform services; (iv) any
breach by Company of a material provision of this Agreement.; or (v) any requirement Executive report to someone other than the CEO.

(d) By the Executive Without Good Reason . The Executive may terminate his employment without Good Reason at any
time upon sixty (60) days’ notice to the Company. The Company may elect to waive such notice period or any portion thereof.

(e) Death and Disability. The Executive’s employment hereunder shall automatically terminate in the event of the
Executive’s death during employment. The Company may terminate the Executive’s employment, upon notice to the Executive, in the event
that the Executive becomes disabled during his employment hereunder through any illness, injury, accident or condition of either a physical or
psychological nature and, as a result, is unable to perform substantially all of his or her duties and responsibilities hereunder (notwithstanding
the provision of any reasonable accommodation) for a period of ninety (90) days during any period of three hundred sixty-five (365)
consecutive days. If any question shall arise as to whether the Executive is disabled to the extent that he is unable to perform substantially all of
his duties and responsibilities for the Company and its Affiliates, the Executive shall, at the Company’s request, submit to a medical
examination by a physician selected by the Company and Executive to whom the Executive or the Executive’s guardian, if any, has no
reasonable objection to determine whether the Executive is so disabled, and such determination shall for purposes of this Agreement be
conclusive of the issue. If such a question arises and the Executive fails to submit to the requested medical examination, the Company’s good
faith, reasonable determination of the issue shall be binding on the Executive.

5. Other Matters Related to Termination.

(a) Final Compensation. In the event of termination of the Executive’s employment with the Company, howsoever
occurring (except as provided in subclause (iv) below), the Company shall pay the Executive (i) the Base Salary for the final payroll period of
his or her employment, through the date his or her employment terminates; (ii) reimbursement, in accordance with Section 2(h) hereof, for
business expenses incurred by the Executive but not yet paid to the Executive as of the date his or her employment terminates, provided that
the Executive submits all expenses and supporting documentation required within sixty (60) days of the date his or her employment terminates,
and provided further that such expenses are
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reimbursable under Company policies then in effect; and (iii) other than in the case of a termination by the Company for Cause, with respect to
any termination that occurs after December 31  of a year and prior to the time that annual bonuses are paid to employees with respect to such
year, any annual bonus earned for the fiscal year prior to the fiscal year in which such termination occurs, which shall be payable at the same
time as annual bonuses are paid to active employees of the Company (all of the foregoing, “Final Compensation”) . Except as otherwise
provided in Section 5(a)(iii), Final Compensation will be paid to the Executive within thirty (30) days following the date of termination or such
shorter period required by law.

(b) Severance Payments (Other than Terminations Occurring During the Change in Control Period) . In the event of a
termination of the Executive’s employment pursuant to Section 4(b) or Section 4(c) above, other than any such termination occurring during
the Change in Control Period (as defined below), the Company will pay and/or provide to the Executive, in addition to Final Compensation,
the following severance payments and/or benefits, (i) an amount equal to one (1) times the Base Salary (the “Base Severance”); (ii) an amount
equal to one (1) times the Target Bonus (the “Bonus Severance”); (iii) provided that the Executive timely elects to continue his coverage and
that of any eligible dependents in the Company’s group health plans under the federal law known as “COBRA” or similar state law, a monthly
amount equal to one hundred percent (100%) of monthly COBRA premiums, together with the two percent (2%) administration fee, until the
earliest of (x) the date that is twelve (12) months following the date that the Executive’s employment terminates, (y) the date that the
Executive and the Executive’s eligible dependents cease to be eligible for such COBRA coverage under applicable law or plan terms and (z)
the date on which the Executive obtains health coverage from another employer (the “Health Continuation Benefits”); and (iv) with respect to
any outstanding Company equity-based award the vesting of which is based solely on continued employment or service with the Company
(each such award, a “Time-Based Equity Award ”), accelerated vesting of the portion of each Time-Based Equity Award that would have
vested by its terms in the twelve (12)-month period following the date the Executive’s employment terminates had the Executive remained
continuously employed.

(c) Severance Payments (Terminations Occurring During the Change in Control Period) . In the event of a termination of the
Executive’s employment pursuant to Section 4(b) or 4(c) above occurring during the twenty-four (24)-month period that follows or the three
(3)-month period that precedes a Change in Control (such period, the “Change in Control Period”), in lieu of the payments and benefits set
forth in Section 5(b) above, the Company will pay and/or provide to the Executive, in addition to the Final Compensation, (i) an amount equal
to two (2) times the Base Salary (the “Enhanced Base Severance”); (ii) the “Bonus Severance; (iii) the Health Continuation Benefits; and (iv)
the vesting of all outstanding unvested Time-Based Equity Awards will accelerate in full as of immediately prior to the date the Executive’s
employment terminates or, in the case of termination during the three (3)-month period that precedes a Change in Control, upon such Change
in Control, and all outstanding options to purchase common stock of the Company will remain exercisable for one year following such
termination (or, if earlier, the end of the term of such option award). In the event the Executive’s employment terminates pursuant to Section
4(b) or 4(c) above during the three (3)-month period that precedes a Change in Control and the Executive receives payments and/or

st
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benefits under Section 5(b) above (the “Pre-Change in Control Severance Benefits”), any payments and/or benefits owed to the Executive
under Section 5(c)(i) through 5(c)(iii) shall be reduced by the Pre-Change in Control Severance Benefits. In no event shall there be a
duplication of payments and/or benefits under Section 5(b) and Section 5(c) of this Agreement. For purposes of this Agreement, “Change in
Control” means the occurrence of any of the following events: (i) any “person” or “group” (as defined in Section 13(d) and 14(d) of the
Securities and Exchange Act of 1934, as amended (the “Exchange Act”)) together with their affiliates become the ultimate “beneficial owner”
(as defined in Rule 13d-3 of the Exchange Act) of voting stock of the Company representing more than fifty percent (50%) of the voting power
of the total voting stock of the Company; (ii) the consummation of a merger or consolidation of the Company with any other corporation or
entity regardless of which entity is the survivor, other than a merger or a consolidation which would result in the voting stock of the Company
outstanding immediately prior thereto continuing to represent (either by remaining outstanding or being converted into voting securities of the
surviving entity or the parent thereof) at least fifty percent (50%) of the combined voting power of the voting securities of the Company or
such surviving entity or the parent thereof, outstanding immediately after such merger or consolidation; (iii) the stockholders of the Company
approve a plan of complete liquidation or winding up of the Company or an agreement for the sale or disposition by the Company of all or
substantially all of the Company’s assets; or (iv) during any period of two (2) consecutive years, individuals who at the beginning of such
period constitute the Board, and any new member of the Board (other than a member of the Board designated by a person who has entered into
an agreement with the Company to effect a transaction described in subsections (i), (ii) or (iii) of this definition) whose election by the
Company’s shareholders was approved by a vote of at least two-thirds (2/3) of the members of the Board at the beginning of the period or
whose election or nomination for election was previously so approved, cease for any reason to constitute at least a majority thereof. To the
extent required to comply with Section 409A (as defined below), a “Change in Control” must also meet the requirements of a “change in
control event”, within the meaning of Treas. Reg. § 1.409A-3(i)(5).

(d) Conditions To And Timing Of Severance Payments . Any obligation of the Company to provide the Executive the
payments and benefits set forth in Section 5(b) or 5(c) above is conditioned on him signing and returning, without revoking, to the Company a
timely and effective separation agreement containing a general release of claims and other customary terms in the form provided to the
Executive by the Company at the time that the Executive’s employment terminates (the “Separation Agreement”). The Separation Agreement
must become effective, if at all, by the sixtieth (60th) calendar day following the date the Executive’s employment terminates. Any Base
Severance or Enhanced Base Severance to which the Executive is entitled will be payable in the form of salary continuation over the twelve
(12)-month period following the date that the Executive’s employment terminates in accordance with the normal payroll practices of the
Company. The first such payment will be made on the Company’s next regular payday following the expiration of sixty (60) calendar days
from the date that the Executive’s employment terminates but will be retroactive to the day following such date of termination. The Bonus
Severance will be payable in a lump sum payment on the Company’s next payday following the expiration of sixty (60) calendar days from the
date that the Executive’s employment terminates. The Health Continuation Payments shall be made on a
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monthly basis, commencing on the date following the expiration of sixty (60) calendar days from the date that the Executive’s employment
terminates, and any accelerated vesting of the Time-Based Equity Awards shall become effective as of the date that the Separation Agreement
becomes effective in accordance with its terms.

(e) Benefits Termination. Except for any right the Executive may have under the federal law known as “COBRA” or other
applicable law to continue participation in the Company’s group health and dental plans at his cost, the Executive’s participation in all
employee benefit plans shall terminate in accordance with the terms of the applicable benefit plans based on the date of termination of his or
her employment, without regard to any continuation of the Base Salary or other payment to the Executive following termination of his
employment, and, to the extent applicable, the Executive shall not be eligible to earn vacation or other paid time off following the termination
of his employment.

(f) Survival. Provisions of this Agreement shall survive any termination of employment if so provided in this Agreement or
if necessary or desirable to accomplish the purposes of other surviving provisions, including without limitation the Executive’s obligations
under the Restrictive Covenant Agreement. The obligation of the Company to make payments to the Executive under Section 5(b) or 5(c)
above, and the Executive’s right to retain the same, are expressly conditioned upon his continued full performance of his obligations under the
Restrictive Covenant Agreement. Upon termination by either the Executive or the Company, all rights, duties and obligations of the Executive
and the Company to each other shall cease, except as otherwise expressly provided in this Agreement or the Restrictive Covenant Agreement.

6. Timing of Payments and Section 409A.

(a) Notwithstanding anything to the contrary in this Agreement, if at the time the Executive’s employment terminates, the
Executive is a “specified employee,” as defined below, any and all amounts payable under this Agreement on account of such separation from
service that would (but for this provision) be payable within six (6) months following the date of termination, shall instead be paid on the next
business day following the expiration of such six (6)-month period or, if earlier, upon the Executive’s death; except (A) to the extent of
amounts that do not constitute a deferral of compensation within the meaning of Treasury regulation Section 1.409A-1(b) (including without
limitation by reason of the safe harbor set forth in Section 1.409A-1(b)(9)(iii), as determined by the Company in its reasonable good faith
discretion); (B) benefits which qualify as excepted welfare benefits pursuant to Treasury regulation Section 1.409A-1(a)(5); or (C) other
amounts or benefits that are not subject to the requirements of Section 409A of the Internal Revenue Code of 1986, as amended (“Section
409A”).

(b) For purposes of this Agreement, all references to “termination of employment” and correlative phrases shall, to the
extent required to comply with Section 409A, be construed to require a “separation from service” (as defined in Section 1.409A-1(h) of the
Treasury regulations after giving effect to the presumptions contained therein), and the term
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“specified employee” means an individual determined by the Company to be a specified employee under Treasury regulation Section 1.409A-
1(i).

(c) Each payment made under this Agreement shall be treated as a separate payment and the right to a series of installment
payments under this Agreement is to be treated as a right to a series of separate payments.

(d) In no event shall the Company or any Affiliate have any liability relating to the failure or alleged failure of any payment
or benefit under this Agreement to comply with, or be exempt from, the requirements of Section 409A.

7. Representations of the Executive. The Executive represents and warrants to the Company that (a) nothing in his past legal
and/or work and/or personal experiences, which if became broadly known in the marketplace, would impair his or her ability to serve as the
Chief Financial Officer of a publicly-traded company or materially damage his or her credibility with public shareholders; (b) the Executive
has not been convicted of any criminal offense related to health care, or been debarred, sanctioned, excluded or otherwise made ineligible for
participation in a federal or state health care program by any federal or state agency; (c) there are no restrictions, agreements, or understandings
whatsoever to which the Executive is a party which would prevent or make unlawful his execution of this Agreement or employment
hereunder; (d) the Executive’s execution of this Agreement and his employment hereunder shall not constitute a breach of any contract,
agreement or understanding, oral or written, to which Executive is a party or by which the Executive is bound; (e) the Executive is free and
able to execute this Agreement and to continue employment with the Company; and (f) the Executive has not used and will not use confidential
information or trade secrets belonging to any prior employers to perform services for the Company.

8.     Compliance Agreements. The Executive agrees to provide services to the Company in compliance with all applicable federal and
state laws and regulations, as well as all compliance guidance published by federal or state agencies, including, without limitation, the
Medicare and Medicaid anti-kickback law, the Stark self-referral prohibition, and compliance guidance published by the Office of the
Inspector General of the Department of Health and Human Service, and to assist the Company in remaining educated and in compliance with
respect to such laws and regulations and compliance guidance. The Executive acknowledges that he understands these requirements and shall
remain educated and informed regarding the applicable federal and state laws and regulations, as well as all compliance guidance published by
federal or state agencies. In the event that the Executive knows or suspects that any activities of the Company or any personnel or contractor of
the Company, or any client of the Company implicates any such requirements or guidance, the Executive agrees that he will immediately
inform the Company and cooperate fully with the Company to investigate and address any compliance issues arising as a result of such known
or suspected activities. The Executive further understands and acknowledges that compliance with this paragraph shall be a condition of
employment.
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9. Withholding. All payments made by the Company under this Agreement shall be reduced by any tax or other amounts required
to be withheld by the Company to the extent required by applicable law.

10. Section 280G. If any payment or benefit that the Executive may receive, whether or not payable or provided under this
Agreement (a “Payment”), would (i) constitute a “parachute payment” within the meaning of Section 280G of the Internal Revenue Code of
1986, as amended (the “Code”), and (ii) but for this sentence, be subject to the excise tax imposed by Section 4999 of the Code (the “Excise
Tax”), then such Payment shall be reduced to the Reduced Amount. The “Reduced Amount” shall be either (A) the largest portion of the
Payment that would result in no portion of the Payment being subject to the Excise Tax or (B) the largest portion, up to and including the total
amount, of the Payment, whichever of the amounts determined under (A) and (B), after taking into account all applicable federal, state and
local employment taxes, income taxes, and the Excise Tax (all computed at the highest applicable marginal rate), results in the Executive’s
receipt, on an after-tax basis, of the greater amount of the Payment notwithstanding that all or some portion of the Payment may be subject to
the Excise Tax. If a reduction in payments or benefits constituting “parachute payments” is necessary so that the Payment equals the Reduced
Amount, reduction shall occur in the following order: reduction of cash payments; reduction of employee benefits; and cancellation of
accelerated vesting of outstanding equity awards. In the event that acceleration of vesting of outstanding equity awards is to be reduced, such
acceleration of vesting shall be undertaken in the reverse order of the date of grant of the Executive’s outstanding equity awards. All
calculations and determinations made pursuant this Section 10 will be made by an independent accounting or consulting firm or independent
tax counsel appointed by the Company (the “Tax Counsel”) whose determinations shall be conclusive and binding on the Company and the
Executive for all purposes. For purposes of making the calculations and determinations required by this Section 10, the Tax Counsel may rely
on reasonable, good faith assumptions and approximations concerning the application of Section 280G of the Code and Section 4999 of the
Code. The Company shall bear all costs the Tax Counsel may reasonably incur in connection with its services.

11. Assignment. Neither the Executive nor the Company may make any assignment of this Agreement or any interest in it, by
operation of law or otherwise, without the prior written consent of the other; provided, however, the Company may assign its rights and
obligations under this Agreement without the Executive’s consent to one of its Affiliates or to any person with whom the Company shall
hereafter effect a reorganization, consolidate or merge, or to whom the Company shall hereafter transfer all or substantially all of its properties
or assets. This Agreement shall inure to the benefit of and be binding upon the Executive and the Company, and each of their respective
successors, executors, administrators, heirs and permitted assign

12. Severability. If any portion or provision of this Agreement shall to any extent be declared illegal or unenforceable by a court of
competent jurisdiction, then the remainder of this Agreement, or the application of such portion or provision in circumstances other than those
as to which it is so declared illegal or unenforceable, shall not be affected thereby, and each portion and provision of this Agreement shall be
valid and enforceable to the fullest extent permitted by
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law.
13. Miscellaneous. This Agreement sets forth the entire agreement between the Executive and the Company, and replaces all prior

and contemporaneous communications, agreements and understandings, written or oral, with respect to the terms and conditions of the
Executive’s employment. In the event of a conflict between the terms of this Agreement and the terms of any equity award agreement as it
relates to the treatment of equity awards held by the Executive on a termination of the Executive’s employment, the terms of this Agreement
shall control and shall supersede the terms of any such equity award agreement. This Agreement may not be modified or amended, and no
breach shall be deemed to be waived, unless agreed to in writing by the Executive and an expressly authorized representative of the Company.
The headings and captions in this Agreement are for convenience only and in no way define or describe the scope or content of any provision
of this Agreement. This Agreement may be executed in two or more counterparts, each of which shall be an original and all of which together
shall constitute one and the same instrument. This is a State of Florida contract and shall be governed and construed in accordance with the
laws of the State of Florida, without regard to any conflict of laws principles that would result in the application of the laws of any other
jurisdiction. The Executive consents to personal jurisdiction and venue of the Circuit Court in and for Lee County, Florida regarding any action
arising under the terms of this Agreement and any and all other disputes between the Executive and the Company and its Affiliates.

14. Arbitration. Except as provided in the Restrictive Covenant Agreement, any and all controversies and disputes between the
Executive and the Company arising from this Agreement or regarding any matter whatsoever shall be submitted to arbitration before a single
unbiased arbitrator skilled in arbitrating such disputes under the American Arbitration Association, utilizing its Employment Arbitration Rules
and Mediation Procedures. Any arbitration action brought pursuant to this Section 14 shall be heard in Fort Myers, Lee County, Florida. The
parties agree the final hearing for any arbitration shall commence within ninety (90) days after the arbitrator is appointed by the AAA.

15. Notices. Any notices provided for in this Agreement shall be in writing and shall be effective when (i) emailed, (ii) delivered in
person, (iii) or deposited in the United States mail, postage prepaid return receipt requested, and addressed to the Executive at his last known
address on the books of the Company or, in the case of the Company, to it at its principal place of business, attention of the CEO or Chairman
of the Board or to such other address as either party may specify by notice to the other party.
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IN WITNESS WHEREOF, this Agreement has been executed by the Company, by its duly authorized representative, and by the Executive, as
of the date first above written.

THE EXECUTIVE: THE COMPANY:

/s/ Jeffrey S. Sherman By: /s/ Chris Smith
Jeffrey S. Sherman Name: Chris Smith

Title: Chief Executive Officer
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Exhibit 99.1

NeoGenomics Announces Chief Financial Officer Transition
Jeffrey S. Sherman Appointed Chief Financial Officer

FT. MYERS, FL / ACCESSWIRE / December 5, 2022 / NeoGenomics, Inc. (NASDAQ:NEO),  a leading provider of oncology testing and global
contract research services, today announced that Jeffrey S. Sherman will join the company as Chief Financial Officer, effective December 7, 2022. Mr.
Sherman succeeds William Bonello who will remain with the Company to provide transition and onboarding support for a period of time.

“I am pleased to welcome Jeff to NeoGenomics. He brings deep financial, healthcare and payer services experience from a variety of public healthcare
services companies. In particular, Jeff has especially strong skills in pricing management with commercial and governmental payors and revenue cycle
management. I’m confident that Jeff will be a tremendous asset as we return NeoGenomics to sustainable, profitable growth,” said Chris Smith, Chief
Executive Officer. “I appreciate the collaboration I have had with Bill during my time at NeoGenomics and want to thank him for his many contributions
as a key member of the team. I wish him well in his future endeavors.”

Mr. Sherman brings over 32 years of finance experience in the healthcare services industry. Prior to joining the Company, Mr. Sherman served as the
Chief Financial Officer of Privia Health Group, Inc. (NASDAQ: PRVA) a national physician enablement company that collaborates with medical
groups, health plans, and health systems to optimize physician practices, improve patient experiences, and reward doctors for delivering high-value care.
Prior to joining Privia, Mr. Sherman served as the Executive Vice President, Chief Financial Officer and Treasurer at HMS, a technology, analytics and
engagement solutions provider helping organizations reduce costs and improve health outcomes, from 2014 to 2021. Mr. Sherman was part of the team
that helped drive a significant improvement in operating performance at HMS during his tenure and led the process which resulted in a sale to Veritas-
backed Gainwell Technologies for $3.4 billion in April 2021. Prior to that, Mr. Sherman served as Executive Vice President and Chief Financial Officer
of AccentCare, a healthcare delivery organization, from 2013 to 2014. Sherman previously served as Executive Vice President and Chief Financial
Officer of Lifepoint Hospitals, Inc. from 2009 to 2013. His experience also includes senior finance positions with Tenet Healthcare Corporation
including Treasurer, and Divisional and Hospital CFO roles. Mr. Sherman received a bachelor's degree in Finance/Accounting from the University of
Colorado, Boulder, and an MBA from the University of Southern California.

About NeoGenomics, Inc.

NeoGenomics, Inc. specializes in cancer genetics testing and information services, providing 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.

NeoGenomics is committed to connecting patients with life altering therapies and trials. We believe that, together, with our partners, we can help
patients with cancer today and the next person diagnosed



tomorrow. In carrying out these commitments, NeoGenomics adheres to all relevant data protection laws, provides transparency and choice to patients
regarding the handling and use of their data through our Notice of Privacy Practices, and has invested in leading technologies to ensure the data we
maintain is secured at all times.

Headquartered in Fort Myers, FL, NeoGenomics operates CAP accredited and CLIA certified laboratories in Fort Myers and Tampa, Florida; Aliso
Viejo and Carlsbad, California; Research Triangle Park, North Carolina; Houston, Texas; Atlanta, Georgia; Nashville, Tennessee; and CAP accredited
laboratories in Rolle, Switzerland; Singapore and China. 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, and pharmaceutical firms in
Europe and Asia.

Forward Looking Statements

This press release includes forward-looking statements. These forward-looking statements generally can be identified by the use of words such as
“anticipate,” “expect,” “plan,” “could,” “would,” “may,” “will,” “believe,” “estimate,” “forecast,” “goal,” “project,” “guidance,” “plan,” “potential” and
other words of similar meaning, although not all forward-looking statements include these words. These forward-looking statements address various
matters, including statements regarding improving operational efficiency, returning to profitable growth and its ongoing executive recruitment process.
Each forward-looking statement contained in this press release is subject to a number of risks and uncertainties that could cause actual results to differ
materially from those expressed or implied by such statement. Applicable risks and uncertainties include, among others, the Company’s ability to
identify and implement appropriate financial and operational initiatives to improve performance, to identify and recruit executive candidates, to continue
gaining new customers, respond to the effects of the COVID-19 outbreak, offer new types of tests, integrate its acquisitions and otherwise implement its
business plan, and the risks identified under the heading “Risk Factors” in the Company’s Annual Report on Form 10-K for the year ended December
31, 2021 filed with the SEC on February 25, 2022 as well as other information previously filed with the SEC.

We caution investors not to place undue reliance on the forward-looking statements contained in this press release. You are encouraged to read our
filings with the SEC, available at www.sec.gov, for a discussion of these and other risks and uncertainties. The forward-looking statements in this press
release speak only as of the date of this document (unless another date is indicated), and we undertake no obligation to update or revise any of these
statements. Our business is subject to substantial risks and uncertainties, including those referenced above. Investors, potential investors, and others
should give careful consideration to these risks and uncertainties.

For further information, please contact:
NeoGenomics, Inc.
Mark Klausner, ICR Westwicke
T: (443) 213-0501
M: (410) 627-2087
mark.klausner@westwicke.com    


