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FORWARD-LOOKING STATEMENTS

The information in this Quarterly Report on Form 10-Q contains “forward-looking statements” relating to NeoGenomics, Inc., a Nevada
corporation (referred to individually as the “Parent Company” or collectively with all of its subsidiaries as “NeoGenomics” or the “Company”)
within the meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), which are subject to the “safe harbor” created by those sections.  These “forward
looking statements” represent the Company’s current expectations or beliefs including, but not limited to, statements concerning the
Company’s operations, performance, financial condition and growth. For this purpose, any statements contained in this Form 10-Q that are not
statements of historical fact are forward-looking statements. Without limiting the generality of the foregoing, words such as “anticipates,”
“believes,” “estimates,” “expects,” “intends,” “may,” “plans,” “projects,” “will,” “would” or the negative or other comparable terminology are
intended to identify forward-looking statements, although not all forward-looking statements contain these identifying words. These
statements by their nature involve substantial risks and uncertainties, such as credit losses, dependence on management and key personnel,
variability of quarterly results, competition and the ability of the Company to continue its growth strategy, certain of which are beyond the
Company’s control. Should one or more of these risks or uncertainties materialize or should the underlying assumptions prove incorrect,
actual outcomes and results could differ materially from those indicated in the forward-looking statements.

Any forward-looking statement speaks only as of the date on which such statement is made, and the Company undertakes no obligation to
update any forward-looking statement or statements to reflect events or circumstances after the date on which such statement is made or to
reflect the occurrence of unanticipated events. New factors emerge from time to time and it is not possible for management to predict all of
such factors, nor can it assess the impact of each such factor on the business or the extent to which any factor, or combination of factors, may
cause actual results to differ materially from those contained in any forward-looking statements.
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PART I – FINANCIAL INFORMATION
Item 1.  Financial Statements

NEOGENOMICS, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS

(unaudited) 

 
June 30,

2009   
December 31,

2008  
ASSETS       
       
CURRENT ASSETS       

Cash and cash equivalents  $ 697,722  $ 468,171 
Accounts receivable (net of allowance for doubtful accounts of $541,387 and $358,642,

respectively)   4,171,363   2,913,531 
Inventories   598,612   491,459 
Other current assets   635,272   482,408 

Total current assets   6,102,969   4,355,569 
         

PROPERTY AND EQUIPMENT (net of accumulated depreciation of $2,105,596 and
$1,602,594,respectively)   3,190,587   2,875,297 

         
OTHER ASSETS   88,283   64,509 
         
TOTAL ASSETS  $ 9,381,839  $ 7,295,375 
         
LIABILITIES AND STOCKHOLDERS’ EQUITY         
         
CURRENT LIABILITIES         
     Accounts payable  $ 1,554,015  $ 1,512,427 
     Accrued expenses and other liabilities   1,220,807   1,094,817 
     Revolving credit line   1,858,187   1,146,850 
     Short-term portion of equipment capital leases   870,052   636,900 
          Total current liabilities   5,503,061   4,390,994 
         
LONG TERM LIABILITIES         
      Long-term portion of equipment capital leases   1,530,946   1,403,271 
         
TOTAL LIABILITIES   7,034,007   5,794,265 
STOCKHOLDERS’ EQUITY         
     Common stock, $.001 par value, (100,000,000 shares authorized; 33,077,424
     and 32,117,237 shares issued and outstanding, respectively)   33,077   32,117 
     Additional paid-in capital   18,186,334   17,381,810 
     Accumulated deficit   (15,871,579)   (15,912,817)
          Total stockholders’ equity   2,347,832   1,501,110 
         
TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY  $ 9,381,839  $ 7,295,375 

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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NEOGENOMICS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

 (unaudited)

 

  
For theThree-Months

Ended June 30,   
For the Six-Months

Ended June 30,  
   2009    2008    2009    2008  
NET REVENUE  $ 7,459,326  $ 4,881,402  $14,372,846  $ 9,044,164 
                 
COST OF REVENUE   3,384,035   2,183,758   6,474,477   4,042,231 
                 
GROSS PROFIT    4,075,291    2,697,644    7,898,369    5,001,933 
                 
OPERATING EXPENSES                 
Selling, General and administrative   3,936,779   2,556,121   7,611,863   5,070,676 
Interest expense, net   130,452   69,246   245,268   124,342 
     Total operating expenses   4,067,231   2,625,367   7,857,131   5,195,018 
                 
NET INCOME (LOSS)  $ 8,060  $ 72,277  $ 41,238  $ (193,085)
                 
NET INCOME (LOSS) PER SHARE                 
- Basic  $ 0.00  $ 0.00  $ 0.00  $ (0.01)
- Diluted  $ 0.00  $ 0.00  $ 0.00  $ (0.01)
WEIGHTED AVERAGE NUMBER
OF SHARES OUTSTANDING                 
- Basic   33,066,941   31,367,144   32,655,972   31,383,824 
- Diluted   38,485,914   35,727,192   36,864,793   31,383,824 

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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NEOGENOMICS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

 (unaudited)

 
  For the Six Months Ended June 30,  
  2009   2008  
CASH FLOWS FROM OPERATING ACTIVITIES       
    Net income (loss)  $ 41,238  $ (193,085)
    Adjustments to reconcile net income (loss) to net cash used in provided by operating

activities:         
       Provision for bad debts   934,478   815,011 
       Depreciation   503,002   323,720 
       Amortization of debt issue costs   29,900   22,076 
       Stock-based compensation   170,694   124,539 
       Non-cash consulting expenses   30,346   67,042 
    Changes in assets and liabilities, net:         
        (Increase) decrease in accounts receivable, net of write-offs   (2,192,310)   (1,220,083)
        (Increase) decrease in inventories   (107,153)   (59,508)
        (Increase) decrease in pre-paid expenses   (182,764)   (368,117)
        (Increase) decrease in deposits   (23,774)   5,009 
        Increase (decrease) in accounts payable and other liabilities   263,765   (38,205)
NET CASH USED IN OPERATING ACTIVITIES   (532,578)   (521,601)
         
CASH FLOWS FROM INVESTING ACTIVITIES         
    Purchases of property and equipment   (139,446)   (170,764)
         
NET CASH USED IN INVESTING ACTIVITIES   (139,446)   (170,764)
         
CASH FLOWS FROM FINANCING ACTIVITIES         

Proceeds from capital lease obligations   96,890   - 
Advances on credit facility   711,336   1,053,471 
Repayment of capital leases   (325,095)   (139,905)

    Issuance of common stock and warrants for cash, net of transaction expenses   418,444   10,413 
         
NET CASH PROVIDED BY FINANCING ACTIVITIES   901,575   923,979 
         
NET INCREASE IN CASH AND CASH EQUIVALENTS   229,551   231,614 
         
CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOD   468,171   210,573 
         
CASH AND CASH EQUIVALENTS, END OF PERIOD  $ 697,722  $ 442,187 
         
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION         
   Interest paid  $ 214,258  $ 107,820 
   Income taxes paid  $ -  $ - 
NON-CASH INVESTING AND FINANCING ACTIVITIES         
   Equipment leased under capital leases  $ 685,923  $ 234,833 
   Equipment purchased and included in accounts payable at June 30  $ 5,107  $ 165,653 
   Equipment purchased and payables settled with issuance of restricted common stock  $ 186,000  $ - 

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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NEOGENOMICS, INC.
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

AS OF JUNE 30, 2009

NOTE A – NATURE OF BUSINESS AND BASIS OF FINANCIAL STATEMENT PRESENTATION

Nature of Business

NeoGenomics, Inc., a Nevada corporation (the “Parent”), and its subsidiary, NeoGenomics Laboratories, Inc. (formerly known as
NeoGenomics, Inc.), a Florida corporation (“NEO”, “NeoGenomics Laboratories” or the “Subsidiary”) (collectively referred to as “we”, “us”,
“our”, “NeoGenomics”, or the “Company”), operates as a certified “high complexity” clinical laboratory in accordance with the federal
government’s Clinical Laboratory Improvement Amendments of 1988 (“CLIA”), and is dedicated to the delivery of clinical diagnostic
services to pathologists, oncologists, urologists, hospitals, and other laboratories throughout the United States.

Basis of Presentation

The accompanying condensed consolidated financial statements include the accounts of the Parent and the Subsidiary.  All significant
intercompany accounts and balances have been eliminated in consolidation.

The accompanying condensed consolidated financial statements of the Company are unaudited and include all adjustments, in the opinion of
management, which are necessary to make the financial statements not misleading.  Except as otherwise disclosed, all such adjustments are of
a normal recurring nature. Interim results are not necessarily indicative of results for a full year.

The interim condensed consolidated financial statements and notes are presented in accordance with the rules and regulations of the Securities
and Exchange Commission and do not contain certain information included in the Company’s Annual Report on Form 10-K for the year
ended December 31, 2008. Therefore, the interim condensed consolidated financial statements should be read in conjunction with the
consolidated financial statements and notes thereto contained in the Company’s annual report.

Net Income (Loss) Per Common Share

We compute net income (loss) per share in accordance with Financial Accounting Standards Statement No. 128 “Earnings per Share”
(“SFAS 128”) and Securities and Exchange Commission (“SEC”) Staff Accounting Bulletin No. 98 (“SAB 98”).  Under the provisions of
SFAS 128 and SAB 98, basic net income (loss) per share is computed by dividing the net income (loss) available to common stockholders
by the weighted average number of common shares outstanding during the period.  Diluted net income (loss) per share is computed by
dividing the net income (loss) for the period by the weighted average number of common and common equivalent shares outstanding,
using the treasury stock method, during the period.  Equivalent shares consist of employee stock options and certain warrants issued to
consultants and other providers of financing to the Company that are in-the-money based on the weighted average closing share price for
the period.  Under the treasury stock method, the number of in-the-money shares that are considered outstanding for this calculation is
reduced by the number of common shares that theoretically could have been re-purchased by the Company with the aggregate exercise
proceeds of such warrant and options exercises if such shares were re-purchased at the average market price for the period.
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The following table presents the components of basic and diluted earnings per share:

 
For the Three-Months

Ended June 30,  
For the Six-Months

Ended June 30,  
 2009  2008  2009   2008  
Numerator:             
Net Income  $ 8,060  $ 72,277  $ 41,238  $ (193,085)
                 
Denominator:                 

Weighted average shares of common stock outstanding, net - basic   33,066,941   31,367,144   32,655,972   31,383,824 
Dilutive effect of common equivalent shares                 

- Options   2,019,288   1,281,967   1,161,980   - 
- Warrants   3,399,685   3,076,081   3,046,841   - 

Weighted average shares of common stock outstanding, net - diluted   38,485,914   35,727,192   36,864,793   31,383,824 
                 
Net income per share:                 

Basic  $ 0.00  $ 0.00  $ 0.00  $ (0.01)
Diluted  $ 0.00  $ 0.00  $ 0.00  $ (0.01)

There were no common equivalent shares included in the calculation of diluted earnings per share for the six month period ended June 30,
2008 because the company had a net loss for such period and therefore such common equivalent shares were anti-dilutive.

The following table presents the total outstanding stock options and warrants to purchase common shares as of the periods indicated,
without respect to whether such options or warrants are in-the-money or whether or not they have vested:
 

  
June 30,

2009  
June 30,

2008
Stock options outstanding   4,900,000   3,805,044 
Warrants to purchase common stock outstanding   6,512,755   5,805,363 

Total stock options and warrants outstanding   11,412,755   9,610,407 
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NOTE B – LIQUIDITY

Our consolidated financial statements are prepared using accounting principles generally accepted in the United States of America applicable
to a going concern, which contemplates the realization of assets and liquidation of liabilities in the normal course of business.   At June 30,
2009 we had stockholders’ equity of approximately $2.3 million.

On November 5, 2008, we entered into a common stock purchase agreement (the “Purchase Agreement”) with Fusion Capital Fund II, LLC,
an Illinois limited liability company (“Fusion”).  The Purchase Agreement, which has a term of 30 months, provides for the future funding of
up to $8.0 million from sales of our common stock to Fusion on a when and if needed basis as determined by us in our sole discretion,
depending on, among other things, the market price of our common stock (see Note E). 

On February 1, 2008, we entered into a revolving credit facility with CapitalSource Finance, LLC (“CapitalSource”), which allows us to
borrow up to $3.0 million based on a formula which is tied to our eligible accounts receivable that are aged less than 150 days (see Note C).

On July 24, 2009 (see Note G “Subsequent Events”), we entered into a Common Stock Purchase Agreement with Abbott Laboratories, an
Illinois corporation (“Abbott”), and consummated the issuance and sale to Abbott, for an aggregate purchase price of $4.8 million, of
3,500,000 shares of common stock, $0.001 par value per share.

We believe we have adequate resources to meet our operating commitments for the next twelve months and accordingly, our consolidated
financial statements do not include any adjustments relating to the recoverability and classification of recorded asset amounts or the amounts
and classification of liabilities that might be necessary should we be unable to continue as a going concern.
 
NOTE C – REVOLVING CREDIT AND SECURITY AGREEMENT

On February 1, 2008, our subsidiary, NeoGenomics Laboratories, Inc., a Florida corporation (“Borrower”), entered into a Revolving Credit
and Security Agreement (the “Credit Facility” or “Credit Agreement”) with CapitalSource, the terms of which provide for borrowings based
on eligible accounts receivable up to a maximum borrowing of $3.0 million, as defined in the Credit Agreement.  Subject to the provisions of
the Credit Agreement, CapitalSource shall make advances to us from time to time during the three year term, and the Credit Facility may be
drawn, repaid and redrawn from time to time as permitted under the Credit Agreement.

Interest on outstanding advances under the Credit Facility are payable monthly in arrears on the first day of each calendar month at an annual
rate based on the one-month LIBOR plus 3.25%, subject to a LIBOR floor of 3.14%.  At June 30, 2009, the effective rate of interest was
6.39%.
 
To secure the payment and performance in full of the Obligations (as defined in the Credit Agreement), we granted CapitalSource a continuing
security interest in and lien upon, all of our rights, title and interest in and to our Accounts (as defined in the Credit Agreement), which
primarily consist of accounts receivable and cash balances held in lock box accounts.  Furthermore, pursuant to the Credit Agreement, the
Parent guaranteed the punctual payment when due, whether at stated maturity, by acceleration or otherwise, of all of the Obligations. The
Parent guaranty is a continuing guarantee and shall remain in force and effect until the indefeasible cash payment in full of the Guaranteed
Obligations (as defined in the Credit Agreement) and all other amounts payable under the Credit Agreement.

On November 3, 2008, the Company and CapitalSource signed a first amendment to the Credit Agreement.  This amendment increased the
amount allowable under the Credit Agreement to pay towards the settlement of the US Labs lawsuit to $250,000 from $100,000 and
documented other administrative agreements between NeoGenomics and CapitalSource.

On April 14, 2009, the Parent Company, NeoGenomics Laboratories, Inc. (the wholly owned subsidiary of the Parent Company)
(“Borrower”) and CapitalSource (as agent for CapitalSource Bank) entered into a Second Amendment to Revolving Credit and Security
Agreement (the “Second Amendment”).  The Second Amendment, among other things, amends that certain Revolving Credit and Securi ty
Agreement dated February 1, 2008 as amended by that certain First Amendment to Revolving Credit and Security Agreement dated November
3, 2008 (as amended, the “Loan Agreement”) to (i) provide that through December 31, 2009, the Borrower must maintain Minimum Liquidity
(as defined in the Loan Agreement) of not less than $500,000, (ii) amend the definitions of “Fixed Charge Coverage Ratio” and “Fixed
Charges”, (iii) amend the definition of “Permitted Indebtedness” to increase the amount of permitted capitalized lease obligations and
indebtedness incurred to purchase goods secured by certain purchase money liens and (iv) amend and update certain representations,
warranties and schedules.  In addition, pursuant to the Second Amendment, CapitalSource waived the following events of default under the
Loan Agreement:  (i) the failure of the Borrower to comply with the fixed charge coverage ratio covenant for the test period ending December
31, 2008, (ii) the failure of the Borrower to notify CapitalSource of the change of Borrower’s name to NeoGenomics Laboratories, Inc. and to
obtain CapitalSource’s prior consent to the related amendment to Borrower’s Articles of Incorporation,  (iii) the failure of the Parent
Company and the Borrower to obtain CapitalSource’s prior written consent to the amendment of the Parent Company ’s bylaws to allow for
the size of the Parent Company’s Board of Directors to be increased to eight members and (iv) the failure of the Borrower to notify
CapitalSource of the filing of an immaterial complaint by the Borrower against a former employee of the Borrower .   The Company paid
CapitalSource Bank a $25,000 amendment fee in connection with the Second Amendment.
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On June 30, 2009, the available credit under the Credit Facility was approximately $1.1 million and the outstanding borrowing was
approximately $1.9 million after netting of $35,355 in compensating cash on hand.

NOTE D – EQUIPMENT LEASE LINE

On November 5, 2008, the Subsidiary entered into a Master Lease Agreement (the “Lease Agreement”) with Leasing Technologies
International, Inc (“LTI”).  The Lease Agreement establishes the general terms and conditions pursuant to which the Subsidiary may lease
equipment pursuant to a $1.0 million lease line.  Advances under the lease line may be made for one year by executing equipment schedules
for each advance.  The lease term of any equipment schedules issued under the lease line will be for 36 months.  The lease rate factor
applicable for each equipment schedule is 0.0327/month.  If the Subsidiary makes use of the entire lease line, the monthly rent would be
$32,700.  Monthly rent for the leased equipment is payable in advance on the first day of each month. The obligations of the Subsidiary are
guaranteed by the Parent Company.  At the end of the term of each equipment schedule the Subsidiary may:  (a) renew the lease with respect
to such equipment for an additional 12 months at fair market value; (b) purchase the equipment at fair market value, which price will not be
less than 10% of cost nor more than 14% of cost; (c) extend the term for an additional six months at 35% of the monthly rent paid by the
lessee during the initial term, after which the equipment may be purchased for the lesser of fair market value or 8% of cost; or (d) return the
equipment subject to a remarketing charge equal to 6% of cost.
 
On December 31, 2008, the Company entered into Lease Schedule No. 1 of the Lease Agreement with LTI for $437,300 which was funded to
two vendors for lab equipment, which is included in the amount of equipment capital lease obligations in the accompanying consolidated
balance sheet.

On May 22, 2009, the Company entered into Lease Schedule No. 2 of the Lease Agreement with LTI for $442,300 which was funded to two
vendors for lab and computer equipment.  As of June 30, 2009, we had the ability to receive additional advances of $120,400 under the Lease
Agreement.

NOTE E – COMMON STOCK PURCHASE AGREEMENT

On November 5, 2008, we entered into a common stock purchase agreement (the “Stock Agreement”) with Fusion Capital Fund II, LLC an
Illinois limited liability company (“Fusion”).  The Stock Agreement, which has a term of 30 months, provides for the future funding of up to
$8.0 million from sales of our common stock to Fusion on a when and if needed basis as determined by us in our sole discretion.  In
consideration for entering into this Stock Agreement, on October 10, 2008, we issued to Fusion 17,500 shares of our common stock (valued at
$14,700 on the date of issuance) and $17,500 as a due diligence expense reimbursement.  In addition, on November 5, 2008, we issued to
Fusion 400,000 shares of our common stock (valued at $288,000 on the date of issuance) as a commitment fee.  Concurrently with entering
into the Stock Agreement, we entered into a registration rights agreement with Fusion.  Under the registration rights agreement, we agreed to
file a registration statement with the SEC covering the 417,500 shares that have already been issued to Fusion and at least 3.0 million shares
that may be issued to Fusion under the Stock Agreement.  Presently, we expect to sell no more than the initial 3.0 million shares to Fusion
during the term of this Stock Agreement.  The Company filed a registration statement on Form S-1 on November 28, 2008, on February 5,
2009 the registration statement became effective and on April 28, 2009 we filed Post Effective Amendment No 1 to the registration statement
which became effective on May 8, 2009.
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Under the Stock Agreement we have the right to sell to Fusion shares of our common stock from time to time in amounts between $50,000 and
$1.0 million, depending on the market price of our common stock.  The purchase price of the shares related to any future funding under the
Stock Agreement will be based on the prevailing market prices of our stock at the time of such sales without any fixed discount, and the
Company will control the timing and amount of any sales of shares to Fusion.  Fusion shall not have the right or the obligation to purchase
any shares of our common stock on any business day that the price of our common stock is below $0.45 per share.  The Stock Agreement may
be terminated by us at any time at our discretion without any cost to us.  There are no negative covenants, restrictions on future funding from
other sources, penalties, further fees or liquidated damages in the agreement. 
 
Given our current liquidity position from cash on hand and our availability under our Credit Facility with CapitalSource, we have no
immediate plans to issue common stock under the Stock Agreement. If and when we do elect to sell shares to Fusion under this agreement, we
expect to do so opportunistically and only under conditions deemed favorable by the Company.  Any proceeds received by the Company from
sales under the Stock Agreement will be used for general corporate purposes, working capital, and/or for expansion activities. 

NOTE F – RELATED PARTY TRANSACTIONS

During the six months ended June 30, 2009 and 2008, Steven C. Jones, a director of the Company, earned approximately $107,000 and
$107,000, respectively, for various consulting work performed in connection with his duties as Acting Principal Financial Officer.

During the six months ended June 30, 2009 and 2008, George O’Leary, a director of the Company, earned $37,100 and $9,500, respectively,
for various consulting work performed for the Company.

On March 11, 2005, we entered into an agreement with HCSS, LLC (“HCSS”) and eTelenext, Inc. (“eTelenext”) to enable NeoGenomics to
use eTelenext’s Accessioning Application, AP Anywhere Application and CMQ Application.  HCSS is a holding company created to build a
small laboratory network for the 50 small commercial genetics laboratories in the United States.  HCSS is owned 66.7% by Dr. Michael T.
Dent, a member of our Board of Directors.
 
On June 18, 2009 HCSS and the Company entered into a new Software Development, License and Support Agreement to use recently
upgraded applications.  The estimated costs for the development and migration phase are anticipated to be between $66,000 and $75,000 and
are expected to be completed in six months.  This agreement has an initial term of 5 years from the date of acceptance and calls for monthly
fees of $8,000-$12,000 during the term.  During the six months ended June 30, 2009 and 2008, HCSS earned approximately $59,000 and
approximately $47,000, respectively, for transaction fees related to completed tests.

On September 30, 2008, the Company entered into a master lease agreement (the “Master Lease”) with Gulf Pointe Capital, LLC (“Gulf
Pointe”) which allows us to obtain lease capital from time to time up to an aggregate of $130,000 of lease financing.  The Company entered
into the Master Lease after it was determined that the lease facility with LTI described in Note D would not allow for the leasing of certain
used and other types of equipment.    The terms under this lease are consistent with the terms of our other lease arrangements. Three members
of our Board of Directors Steven Jones, Peter Petersen and Marvin Jaffe, are affiliated with Gulf Pointe and recused themselves from both
sides of all negotiations concerning this transaction.  In consideration for entering into the Master Lease with Gulf Pointe, the Company issued
a warrant to purchase 32,475 shares of common stock to Gulf Pointe with an exercise price of $1.08 and a five year term.  Such warrant vests
25% on issuance and then on a pro rata basis as amounts are drawn under the Master Lease.  The warrant was valued at approximately
$11,000 using the Black-Scholes option pricing model, and the warrant cost is being expensed as it vests. At the end of the term of any lease
schedule under the Master Lease, the Company’s options are as follows:  (a) purchase not less than all of the equipment for its then fair
market value not to exceed 15% of the original equipment cost, (b) extend the lease term for a minimum of six months, or (c) return not less
than all the equipment at the conclusion of the lease term.  On September 30, 2008, we also entered into the first lease schedule under the
Master Lease which provided for the sale/leaseback of approximately $130,000 of used laboratory equipment (“Lease Schedule No.
1”).   Lease Schedule No. 1 has a 30 month term and a lease rate factor of 0.0397/month, which equates to monthly payments of $5,155 during
the term.
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On February 9, 2009, we amended our Master Lease with Gulf Pointe to increase the maximum size of the facility to $250,000.   As part of
this amendment, we terminated the original warrant agreement, dated September 30, 2008, and replaced it with a new warrant to purchase
83,333 shares of our common stock.  Such new warrant has a five year term, an exercise price of $0.75/share and the same vesting schedule as
the original warrant.  The replacement warrant was valued using the Black-Scholes option pricing model and the value did not materially
differ from the valuation of the original warrant it replaced.   On February 9, 2009, we also entered into a second schedule under the Master
Lease for the sale/leaseback of approximately $118,000 of used laboratory equipment (“Lease Schedule No. 2”).  Lease Schedule No. 2 was
entered into after it was determined that LTI was unable to consummate this transaction under the lease facility described in Note D.  Lease
Schedule No. 2 has a 30 month term at the same lease rate factor per month as Lease Schedule No. 1, which equates to monthly payments of
$4,690 during the term.

NOTE G – SUBSEQUENT EVENTS

Strategic Supply Agreement

On July 24, 2009, NeoGenomics Laboratories and Abbott Molecular Inc., a Delaware corporation (“Abbott Molecular”), entered into a
Strategic Supply Agreement (the “Supply Agreement”).  The Supply Agreement, among other things, provides for Abbott Molecular to supply
materials with which NeoGenomics intends to develop its own FISH (fluorescence in situ hybridization)-based test for the diagnosis of
malignant melanoma in skin biopsy specimens (excluding subtyping) (the “Melanoma LDT”).

Pursuant to the terms of the Supply Agreement, Abbott Molecular has agreed to supply NeoGenomics with such of Abbott Molecular’s
analyte specific reagents (“ASRs”) that NeoGenomics may request for the purpose of NeoGenomics’ evaluation and determination as to
which ASRs to include in its Melanoma LDT.  Once the ASRs have been identified by NeoGenomics, Abbott Molecular has agreed to supply
such ASRs (subject to certain limitations) to NeoGenomics.  If NeoGenomics identifies for inclusion in the Melanoma LDT one or more
ASRs that are not currently marketed or sold commercially by Abbott Molecular as individual stand-alone products, then the Supply
Agreement provides that Abbott Molecular will supply such ASRs to NeoGenomics on an exclusive basis in the United States and Puerto Rico
(the “Exclusive ASRs”), provided that Abbott Molecular may also supply such exclusive ASRs to certain of its academic collaborators for
research and limited clinical purposes.  Abbott Molecular’s obligation to supply the Exclusive ASRs on an exclusive basis is subject to
NeoGenomics meeting certain revenue thresholds with respect to the Melanoma LDT.  Except for the ASRs supplied for evaluation purposes
(which are to be supplied at no cost), the Supply Agreement provides that the price of the ASRs supplied by Abbott Molecular will include
both a base and a premium component.
 
In the event that Abbott Molecular obtains FDA approval for its own in vitro diagnostic test for aid in diagnosis of malignant melanoma in
skin biopsy specimens (excluding subtyping), the Supply Agreement contemplates a means by which NeoGenomics may offer such FDA-
approved test to its customers instead of the Melanoma LDT.

Pursuant to the Supply Agreement, Abbott Molecular also granted to NeoGenomics a first right to develop two additional laboratory developed
tests relating to certain specified disease states using Abbott Molecular ASRs or other products.
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The initial term of the Supply Agreement expires on December 31, 2019. The Supply Agreement also contemplates two year renewal terms
under certain circumstances.  The parties may terminate the Supply Agreement prior to the expiration of the term under certain circumstances.

The Supply Agreement provides (subject to certain limitations) that Abbott Molecular may convert the Supply Agreement into a non-exclusive
agreement or terminate the Supply Agreement if NeoGenomics does not develop and launch the Melanoma LDT within six (6) months after
the date on which Abbott Molecular supplies ASRs (other than ASRs supplied for evaluation purposes) to NeoGenomics.

Abbott Molecular may terminate the Supply Agreement following a change of control involving NeoGenomics and certain designated
companies.  In such event Abbott Molecular would pay to NeoGenomics (or its successor) a termination payment based upon a pre-defined
formula.

Common Stock Purchase Agreement and Registration Rights Agreement

On July 24, 2009, NeoGenomics, Inc. entered into a Common Stock Purchase Agreement (the “Common Stock Purchase Agreement”) with
Abbott Laboratories, an Illinois corporation (“Abbott”), and consummated the issuance and sale to Abbott, for an aggregate purchase price of
$4,767,000, of 3,500,000 shares of common stock, $0.001 par value per share (the “Shares”).  Pursuant to the terms of the Common Stock
Purchase Agreement, Abbott is prohibited from selling or otherwise transferring the Shares until January 20, 2010.

On July 24, 2009, NeoGenomics, Inc. and Abbott also entered into a Registration Rights Agreement (the “Registration Rights Agreement”)
that, among other things, grants certain demand and piggyback registration rights to Abbott with respect to the Shares.

Employment Agreement

On July 21, 2009, the Board of Directors of the Company appointed Grant Carlson, age 50, to the position of Vice President of Sales and
Marketing, as previously disclosed, pursuant to a Current Report on Form 8-K filed with the Securities and Exchange Commission on July 30,
2009.

END OF FINANCIAL STATEMENTS.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

NeoGenomics, Inc., a Nevada corporation (referred to individually as the “Parent Company” or collectively with all of its subsidiaries as
“NeoGenomics” or the “Company” in this Form 10-Q) is the registrant for SEC reporting purposes.  Our common stock is listed on the OTC
Bulletin Board under the symbol “NGNM.”

Introduction

The following discussion and analysis should be read in conjunction with the unaudited consolidated condensed financial statements, and the
notes thereto included herein. The information contained below includes statements of the Company’s or management’s beliefs, expectations,
hopes, goals and plans that, if not historical, are forward-looking statements subject to certain risks and uncertainties that could cause actual
results to differ materially from those anticipated in the forward-looking statements. For a discussion on forward-looking statements, see the
information set forth in the introductory note to this Quarterly Report on Form 10-Q under the caption “Forward Looking Statements”, which
information is incorporated herein by reference.

Critical Accounting Policies

The preparation of financial statements in conformity with accounting principles generally accepted in the United States requires us to make
estimates and assumptions and select accounting policies that affect the reported amounts of assets and liabilities and disclosure of contingent
assets and liabilities at the date of the financial statements, as well as the reported amounts of revenues and expenses during the reporting
period. Actual results could differ from those estimates.
          
While many operational aspects of our business are subject to complex federal, state and local regulations, the accounting for our business is
generally straightforward with net revenues primarily recognized upon completion of the testing process. Our revenues are primarily
comprised of laboratory tests, and approximately one-half of total operating costs and expenses consist of employee compensation and
benefits. Due to the nature of our business, several of our accounting policies involve significant estimates and judgments. These accounting
policies have been described in our Annual Report on Form 10-K for the year ended December 31, 2008, and there have been no material
changes in the six months ended June 30, 2009.

Overview

NeoGenomics operates a network of cancer-focused testing laboratories whose mission is to improve patient care through exceptional cancer
genetic diagnostic services.  Our vision is to become America’s premier cancer testing laboratory by delivering uncompromising quality,
exceptional service and innovative products and solutions. The Company’s laboratory network currently offers the following types of testing
services:

 a) cytogenetics testing, which analyzes human chromosomes;
 
  b)  Fluorescence In-Situ Hybridization (“FISH”) testing, which analyzes abnormalities at the chromosomal and gene levels;
 
  c)  flow cytometry testing, which analyzes gene expression of specific markers inside cells and on cell surfaces;
 
  d)  immunohistochemistry testing, which analyzes the distribution of tumor antigens in specific cell and tissue types, and
 
  e)  molecular testing which involves analysis of DNA and RNA to diagnose and predict the clinical significance of various

genetic sequence disorders.
 
All of these testing services are widely utilized in the diagnosis, prognosis, and prediction for response to therapy of various types of cancers.
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Results of Operations for the Three and Six Months Ended June 30, 2009 as Compared to the Three and Six Months Ended June 30,
2008

Revenue

Revenues increased approximately 53%, or $2.5 million, to $7.4 million for the three months ended June 30, 2009 as compared to $4.9 million
for the three months ended June 30, 2008.  For the six months ended June 30, 2009, revenues increased approximately 59%, or $5.3 million,
to $14.3 million as compared to $9.0 million for the six months ended June 30, 2008. The revenue increase is the result of increased
acceptance of our product offerings and our competitive turnaround times resulting in new clients.

Test volume increased approximately 43%, or 3,410, to 11,316 for the three months ended June 30, 2009 as compared to 7,906 for the three
months ended June 30, 2008.  For the six months ended June 30, 2009, test volume increased approximately 49%, or 7,108, to 21,773 as
compared to 14,665 for the six months ended June 30, 2008.  Average revenue per test increased approximately 7%, or $42 to $659 for the
three months ended June 30, 2009 as compared to $617 for the three months ended June 30, 2008.  For the six months ended June 30, 2009,
average revenue per test increased approximately 7% or $43 to $660 as compared to $617 for the six months ended June 30, 2008. The
increase in average revenue per test is primarily the result of certain Medicare fee schedule increases in 2009 for a number of our tests and to a
lesser extent price increases to client bill customers based on the increase in the Medicare fee schedule and changes in our product and payer
mixes.  Revenues per test are a function of both the nature of the test and the payer (Medicare, Medicaid, third party insurer, institutional
client etc.).

Our policy is to record as revenue the amounts that we expect to collect based on published or contracted amounts and/or prior experience
with the payer.   We have established a reserve for uncollectible amounts based on estimates of what we will collect from: a) third-party
payers with whom we do not have a contractual arrangement or sufficient experience to accurately estimate the amount of reimbursement we
will receive, b) co-payments directly from patients, and c) those procedures that are not covered by insurance or other third party payers.   The
Company’s allowance for doubtful accounts increased 51%, or approximately $183,000 to $541,000, as compared to $358,000 at December
31, 2008.  The allowance for doubtful accounts was approximately 11.5% and 11.0% of accounts receivables on June 30, 2009 and December
31, 2008, respectively.

Cost of Revenue

Cost of revenue includes payroll and payroll related costs for performing tests, depreciation of laboratory equipment, rent for laboratory
facilities, laboratory reagents, probes and supplies, and delivery and courier costs relating to the transportation of specimens to be tested.

Cost of revenue increased approximately 55%, or $1.2 million, to $3.4 million for the three months ended June 30, 2009 as compared to $2.2
million for the three months ended June 30, 2008.  For the six months ended June 30, 2009, cost of revenue increased approximately 60%, or
$2.4 million, to $6.4 million as compared to $4.0 million for the six months ended June 30, 2008.  The increase was primarily attributable to
increases in all areas of costs of revenue as the Company scaled its operations in order to meet increasing demand.  Cost of revenue as a
percentage of revenue was approximately 45% for the three and six months ended June 30, 2009 as compared to approximately 45% for the
three and six months ended June 30, 2008.

Accordingly, gross margin was approximately 55% for the three and six months ended June 30, 2009, as compared to gross margin of
approximately 55% for the three and six months ended June 30, 2008.  We anticipate that gross margins will continue at or near these levels
as we add new capacity while more effectively utilizing our existing capacity.

Selling, General and Administrative Expenses

Selling, general and administrative expenses increased approximately 54%, or $1.3 million to $3.9 million for the three months ended June 30,
2009 as compared to $2.6 million for the three months ended June 30, 2008.  For the six months ended June 30, 2009 selling, general and
administrative expenses increased approximately 50%, or $2.5 million, to $7.6 million as compared to $5.1 million for the six months ended
June 30, 2008.  The increase in selling, general and administrative expenses is primarily a result of adding sales and marketing personnel to
generate and support revenue growth.  We anticipate selling, general and administrative expenses will continue to grow as a result of our
expected revenue growth.  However, we expect these expenses to decline as a percentage of revenue as our infrastructure costs stabilize.
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Selling, general and administrative expenses as a percentage of revenue increased to approximately 53% for the three months ended June 30,
2009 as compared to approximately 52% for the three months ended June 30, 2008.  This increase is primarily a result of adding sales and
marketing personnel.  For the six months ended June 30, 2009 selling, general and administrative expenses as a percentage of revenue
decreased to approximately 53% as compared to approximately 56% for the six months ended June 30, 2008.  This decrease as compared to
the same period last year was primarily a result of greater economies of scale in our business from spreading our administrative wages over a
greater revenue base.

Bad debt expense increased approximately 10%, or $37,000, to $427,000 for the three months ended June 30, 2009 as compared to $390,000
for the three months ended June 30, 2008.  For the six months ended June 30, 2009 bad debt expense increased approximately 15%, or
$119,000 to $934,000 as compared to $815,000 for the six months ended June 30, 2008. This increase was a result of the significant increases
in revenue.  Bad debt expense as a percentage of revenue was 5.7% and 6.5% for the three and six months ended June 30, 2009, respectively,
as compared to 8.0% and 9.0% for the three and six months ended June 30, 2008, respectively.

The decrease in bad debt expense as a percentage of revenue for the three and six months ended June 30, 2009 as compared to the three and
six months ended June 30, 2008 is the result of changes we have made in our billing practices as well as the implementation of a more
effective billing system.  These changes were made at the end of March 2008 and corrected the billing issues we experienced towards the end
of 2007.  Moving forward, we expect that bad debt expense as a percentage of revenue will be between 5%-7% of revenue.

Interest Expense, net

Interest expense net, which primarily represents interest on borrowing arrangements, increased approximately 88%, or $61,000 to $130,000
for the three months ended June 30, 2009 as compared to $69,000 for the three months ended June 30, 2008.  For the six months ended June
30, 2009 interest expense, net increased approximately 97%, or $121,000 to $245,000 as compared to $124,000 for the six months ended June
30, 2008. Interest expense is primarily related to our credit facility with CapitalSource Finance, LLC (“CapitalSource”) and our capital leases
outstanding, and increased over the same period in the prior year primarily as a result of the higher balances at June 30, 2009 as compared to
June 30, 2008.

Net Income (Loss)

As a result of the foregoing, we reported net income of $8,000 for the three months ended June 30, 2009 as compared to net income of
$72,000 for the three months ended June 30, 2008. For the six months ended June 30, 2009, we reported net income of $41,000 as compared
to a net loss of ($193,000) for the six months ended June 30, 3008.

Liquidity and Capital Resources

During the six months ended June 30, 2009, our operating activities used approximately $533,000 of cash compared with approximately
$522,000 used in the six months ended June 30, 2008.  This use of cash consisted primarily of increases in our accounts receivable balance as
a result of increased revenue.  We invested approximately $139,000 for new equipment during the six months ended June 30, 2009, compared
with approximately $171,000 for the six months ended June 30, 2008.

Net cash flow provided by financing activities was approximately $902,000 for the six months ended June 30, 2009 which was primarily
derived from the sale for $500,000 of our common stock to the Douglas M. VanOort Living Trust, in connection with Mr. VanOort’s hiring as
our Executive Chairman and interim Chief Executive Officer, and amounts borrowed from our revolving credit facility, offset by payments
made on capital lease obligations.  For the six months ended June 30, 2008, our net cash flow provided by financing activities was
approximately $924,000 which was primarily from amounts borrowed from our revolving credit facility, offset by payments made on capital
lease obligations.  At June 30, 2009 and December 31, 2008, we had cash and cash equivalents of approximately $698,000 and $468,000,
respectively.
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Our consolidated financial statements are prepared using accounting principles generally accepted in the United States of America applicable
to a going concern, which contemplate the realization of assets and liquidation of liabilities in the normal course of business.   At June 30,
2009, we had stockholders’ equity of $2,347,832.

On November 5, 2008, we entered into a common stock purchase agreement (the “Purchase Agreement”) with Fusion Capital Fund II, LLC
an Illinois limited liability company (“Fusion”).  The Purchase Agreement, which has a term of 30 months, provides for the future funding of
up to $8.0 million from sales of our common stock to Fusion on a when and if needed basis as determined by us in our sole discretion,
depending on, among other things, the market price of our common stock.  As of June 30, 2009, we had not drawn on any amounts under the
Fusion Purchase Agreement. 

On February 1, 2008, we entered into a revolving credit facility with CapitalSource, which allows us to borrow up to $3,000,000 based on a
formula which is tied to our eligible accounts receivable that are aged less than 150 days.

Subsequent to the current quarter ended June 30, 2009, on July 24, 2009, NeoGenomics entered into a Common Stock Purchase Agreement
with Abbott Laboratories, an Illinois corporation (“Abbott”), and consummated the issuance and sale to Abbott, for an aggregate purchase
price of $4,767,000, of 3,500,000 shares of common stock, $0.001 par value per share. See Subsequent Events below and Note G to the
financial statements.

As of June 30, 2009, we had approximately $698,000 in cash on hand and $1,106,000 of availability under our credit facility.  As such, we
believe we have adequate resources to meet our operating commitments for the next twelve months, and accordingly our consolidated
financial statements do not include any adjustments relating to the recoverability and classification of recorded asset amounts or the amounts
and classification of liabilities that might be necessary should we be unable to continue as a going concern.

Capital Expenditures

We currently forecast capital expenditures in order to execute on our business plan. The amount and timing of such capital expenditures will
be determined by the volume of business, but we currently anticipate that we will need to purchase approximately $1.5 million to $2.0 million
of additional capital equipment during the next twelve months.  We plan to fund these expenditures with cash, through bank loan facilities, and
through capital lease financing arrangements.  If we are unable to obtain such funding, we will need to pay cash for these items or we will be
required to curtail our equipment purchases, which may have an impact on our ability to continue to grow our revenues.

Subsequent Events

Strategic Supply Agreement

On July 24, 2009, NeoGenomics Laboratories and Abbott Molecular Inc., a Delaware corporation (“Abbott Molecular”), entered into a
Strategic Supply Agreement (the “Supply Agreement”).  The Supply Agreement, among other things, provides for Abbott Molecular to supply
materials with which NeoGenomics intends to develop its own FISH (fluorescence in situ hybridization)-based test for the diagnosis of
malignant melanoma in skin biopsy specimens (excluding subtyping) (the “Melanoma LDT”).

Pursuant to the terms of the Supply Agreement, Abbott Molecular has agreed to supply NeoGenomics with such of Abbott Molecular’s
analyte specific reagents (“ASRs”) that NeoGenomics may request for the purpose of NeoGenomics’ evaluation and determination as to
which ASRs to include in its Melanoma LDT.  Once the ASRs have been identified by NeoGenomics, Abbott Molecular has agreed to supply
such ASRs (subject to certain limitations) to NeoGenomics.  If NeoGenomics identifies for inclusion in the Melanoma LDT one or more
ASRs that are not currently marketed or sold commercially by Abbott Molecular as individual stand-alone products, then the Supply
Agreement provides that Abbott Molecular will supply such ASRs to NeoGenomics on an exclusive basis in the United States and Puerto Rico
(the “Exclusive ASRs”), provided that Abbott Molecular may also supply such exclusive ASRs to certain of its academic collaborators for
research and limited clinical purposes.  Abbott Molecular’s obligation to supply the Exclusive ASRs on an exclusive basis is subject to
NeoGenomics meeting certain revenue thresholds with respect to the Melanoma LDT.  Except for the ASRs supplied for evaluation purposes
(which are to be supplied at no cost), the Supply Agreement provides that the price of the ASRs supplied by Abbott Molecular will include
both a base and a premium component.
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In the event that Abbott Molecular obtains FDA approval for its own in vitro diagnostic test for aid in diagnosis of malignant melanoma in
skin biopsy specimens (excluding subtyping), the Supply Agreement contemplates a means by which NeoGenomics may offer such FDA-
approved test to its customers instead of the Melanoma LDT.

Pursuant to the Supply Agreement, Abbott Molecular also granted to NeoGenomics a first right to develop two additional laboratory developed
tests relating to certain specified disease states using Abbott Molecular ASRs or other products.

The initial term of the Supply Agreement expires on December 31, 2019. The Supply Agreement also contemplates two year renewal terms
under certain circumstances.  The parties may terminate the Supply Agreement prior to the expiration of the term under certain circumstances.

The Supply Agreement provides (subject to certain limitations) that Abbott Molecular may convert the Supply Agreement into a non-exclusive
agreement or terminate the Supply Agreement if NeoGenomics does not develop and launch the Melanoma LDT within six (6) months after
the date on which Abbott Molecular supplies ASRs (other than ASRs supplied for evaluation purposes) to NeoGenomics.

Abbott Molecular may terminate the Supply Agreement following a change of control involving NeoGenomics and certain designated
companies.  In such event Abbott Molecular would pay to NeoGenomics (or its successor) a termination payment based upon a pre-defined
formula.

Common Stock Purchase Agreement and Registration Rights Agreement

On July 24, 2009, NeoGenomics, Inc. entered into a Common Stock Purchase Agreement (the “Common Stock Purchase Agreement”) with
Abbott Laboratories, an Illinois corporation (“Abbott”), and consummated the issuance and sale to Abbott, for an aggregate purchase price of
$4,767,000, of 3,500,000 shares of common stock, $0.001 par value per share (the “Shares”).  Pursuant to the terms of the Common Stock
Purchase Agreement, Abbott is prohibited from selling or otherwise transferring the Shares until January 20, 2010.

On July 24, 2009, NeoGenomics, Inc. and Abbott also entered into a Registration Rights Agreement (the “Registration Rights Agreement”)
that, among other things, grants certain demand and piggyback registration rights to Abbott with respect to the Shares.

Employment Agreement

On July 21, 2009, the Board of Directors of the Company appointed Grant Carlson, age 50, to the position of Vice President of Sales and
Marketing, as previously disclosed, pursuant to a Current Report on Form 8-K filed with the Securities and Exchange Commission on July 30,
2009.
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ITEM 3 – Quantitative and Qualitative Disclosures About Market Risk

We are a smaller reporting company as defined by Rule 12b-2 of the Securities Exchange Act of 1934 and are not required to provide
information under this item.

ITEM 4 – Controls and Procedures

Not applicable.

ITEM 4T – Controls and Procedures

Disclosure Controls and Procedures

We maintain disclosure controls and procedures designed to ensure that information required to be disclosed in reports filed under the
Securities Exchange Act of 1934, as amended, is recorded, processed, summarized, and reported within the time periods specified in the SEC’s
rules and forms, and that such information is accumulated and communicated to our management, including our principal executive officer,
principal financial officer, and principal accounting officer, as appropriate, to allow timely decisions regarding required disclosure.  In
designing and evaluating our disclosure controls and procedures, management recognized that any controls and procedures, no matter how
well designed and operated, can provide only reasonable assurance of achieving the desired control objectives.

As required by SEC Rule 15d-15(e), our management carried out an evaluation, under the supervision and with the participation of our
principal executive officer, principal financial officer, and principal accounting officer, of the effectiveness of our disclosure controls and
procedures as of the end of the period covered by this report.  Based on that evaluation, our principal executive officer, principal financial
officer, and principal accounting officer concluded that our disclosure controls and procedures were not effective at a reasonable assurance
level as of the end of the period covered by this report due to the material weakness that was originally described more fully in our Annual
Report on Form 10-K for the fiscal year ended December 31, 2008 relating to our failure to maintain proper spreadsheet controls.   

Changes in Internal Control Over Financial Reporting

There were no changes in our internal control over financial reporting that occurred during the three months ended June 30, 2009 that have
materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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PART II – OTHER INFORMATION

ITEM 1 – LEGAL PROCEEDINGS

A civil lawsuit is currently pending between the Company and its liability insurer, FCCI Commercial Insurance Company ("FCCI") in the
20th Judicial Circuit Court in and for Lee County, Florida (Case No. 07-CA-017150).  FCCI filed the suit on December 12, 2007 in response
to the Company's demands for insurance benefits with respect to an underlying action involving US Labs (a settlement agreement has since
been reached in the underlying action, and thus that case has now concluded).  Specifically, the Company maintains that the underlying
plaintiff's allegations triggered the subject insurance policy's personal and advertising injury coverage.  In the lawsuit, FCCI seeks a court
judgment that it owes no obligation to the Company regarding the underlying action (FCCI does not seek monetary damages).  The Company
has counterclaimed against FCCI for breach of the subject insurance policy, and seeks recovery of defense costs incurred in the underlying
matter, amounts paid in settlement thereof, and fees and expenses incurred in litigating with FCCI.  The court previously denied a motion by
FCCI for judgment on the pleadings, rejecting FCCI's contention that the underlying complaint did not trigger the insurer's duty to defend as a
matter of law.  A motion for summary judgment is currently pending.  We intend to aggressively pursue all remedies in this matter and believe
that the courts will ultimately find that FCCI had a duty to provide coverage in the US Labs litigation.

ITEM 1A – RISK FACTORS

We are a smaller reporting company as defined by Rule 12b-2 of the Exchange Act and are not required to provide information under this
item.

ITEM 2 - UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

Not Applicable

ITEM 3 – DEFAULTS UPON SENIOR SECURITIES

Not Applicable

ITEM 4 – SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

None

ITEM 5 – OTHER INFORMATION

Lease Schedule

The Company’s disclosure in this Quarterly Report on Form 10-Q under Note D to its unaudited consolidated financial statements with respect
to Lease Schedule No. 2 to the Company’s $1,000,000 master lease agreement with Leasing Technology International, Inc. is hereby
incorporated by reference into this item.
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ITEM 6 – EXHIBITS

EXHIBIT
NO. DESCRIPTION
  
10.1 Strategic Supply Agreement dated July 24, 2009, between NeoGenomics Laboratories, Inc., a Florida corporation, and

Abbott Molecular Inc., a Delaware corporation
  
31.1 Certification by Principal Executive Officer pursuant to Rule 13a-14(a)/ 15d-14(a), as adopted pursuant to Section 302 of

the Sarbanes-Oxley Act of 2002
  
31.2 Certification by Principal Financial Officer pursuant to Rule 13a-14(a)/ 15d-14(a), as adopted pursuant to Section 302 of

the Sarbanes-Oxley Act of 2002
  
31.3 Certification by Principal Accounting Officer pursuant to Rule 13a-14(a)/ 15d-14(a), as adopted pursuant to Section 302 of

the Sarbanes-Oxley Act of 2002
  
32.1 Certification by Principal Executive Officer, Principal Financial Officer and Principal Accounting Officer pursuant to

18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
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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, thereunto duly authorized.

Date: August 6, 2009  NEOGENOMICS, INC.
    
    
  By: /s/ Douglas M. VanOort
  Name: Douglas VanOort
  Title: Executive Chairman and Interim Chief Executive Officer
    
  By: /s/ Steven C. Jones
  Name: Steven C. Jones
  Title: Acting Principal Financial Officer
    
  By: /s/ Jerome J. Dvonch
  Name: Jerome J. Dvonch
  Title: Director of Finance and Principal
   Accounting Officer

 

 



EXHIBIT 10.1

Strategic Supply Agreement

           This Strategic Supply Agreement (this “Agreement”) is entered into as of July 24, 2009 (the “Effective Date”) by and between Abbott
Molecular Inc., a Delaware corporation (“Abbott”), and NeoGenomics Laboratories, Inc., a Florida corporation (“NeoGenomics”).

Recitals

           A.           NeoGenomics operates a genetic testing laboratory that offers a variety of diagnostic tests for cancer and other diseases,
including tests developed by NeoGenomics and tests developed by others.
 
           B.           Abbott manufactures and sells certain ASR probes that are useful for analyzing nucleic acids through a process commonly
known as FISH.

           C.           NeoGenomics desires to develop and offer a FISH-based test for the diagnosis of melanoma, and to potentially develop and
offer diagnostic tests for other cancers.

           D.           NeoGenomics desires to purchase all of its requirements of Products from Abbott, and Abbott desires to supply and sell all of
NeoGenomics’ requirements for such Products to NeoGenomics, which NeoGenomics intends to incorporate into its diagnostic test, on the
terms and conditions set forth in this Agreement.

           Now, Therefore, in consideration of the promises and the mutual covenants contained herein, the parties agree as follows:

Article 1
Definitions

           “Abbott IVD” means an In-Vitro Diagnostic test for melanoma developed by Abbott for aid in diagnosis of malignant melanoma in skin
biopsy specimens (excluding subtyping).

           “Act” shall mean the United States Food, Drug and Cosmetic Act and all regulations promulgated thereunder.

“Affiliate” shall mean any entity which directly or indirectly controls, is controlled by, or is under common control with, another entity.
For purposes of this Agreement, an entity shall be deemed to be in control of another entity if the former owns, or the partners of the former
own, directly or indirectly, more than fifty percent (50%) of the outstanding voting equity (or other equity or ownership interest in the event
that such entity is other than a corporation) of the latter.

           “Agreement” has the meaning set forth in the introductory paragraph.

           “Annual Forecast” has the meaning set forth in Section 3.4(a)(ii).

           “ASR” means analyte specific reagent.

“Base Price” has the meaning set forth in Section 4.1(a).

 
 



 

           “Calendar Quarter” means each three (3) month period during the term of this Agreement which ends, respectively, on March 31, June
30, September 30 and December 31 of each Calendar Year, except for the initial Calendar Quarter of the first Calendar Year, which will begin
on the Effective Date and end on September 30, 2009.

           “Calendar Year” shall mean each twelve (12) month period during the term of this Agreement which begins on January 1, and ends on
December 31, except for the first Calendar Year which will begin on the Effective Date and end on December 31, 2009.

           “Change of Control” means: (a) the sale of all or substantially all of NeoGenomics’ assets that are used in designing, developing,
validating, marketing, selling, performing or billing for the Melanoma LDT to a Third Party in a single transaction or series of related
transactions; (b) any merger, consolidation, sale of stock or other transaction that results in any “person” or “group” (each as defined in the
Securities Exchange Act of 1934, as amended) either becoming the “beneficial owner” (as defined in Rule 13d-3 under the Securities
Exchange Act of 1934, as amended), directly or indirectly, of NeoGenomics’ voting securities(or securities converted into or exchangeable for
such voting securities) representing fifty percent (50%) or more of the combined voting power of all of NeoGenomics’ voting securities(on a
fully diluted basis); or (c) any other event that results, by contract or otherwise, in such person or group obtaining the ability, directly or
indirectly, to elect a majority of the board of directors of or otherwise direct the management and policies of NeoGenomics.

           “Change of Control Base Revenue Amount” has the meaning specified in Section 14.4.

“Commencement Date” has the meaning set forth in Section 9.5(b).

“Confidential Information” has the meaning set forth in Section 12.1.

           “Conversion Date” has the meaning set forth in Section 3.4(d).

“Decision Period” has the meaning set forth in Section 9.5.

“Effective Date” has the meaning set forth in the introductory paragraph.

           “Escalated Negotiation Period” has the meaning set forth in Section 9.5.

“Estimated Premium Price” has the meaning set forth in Exhibit E hereto.

           “Evaluation Products” has the meaning set forth in Section 2.1.

           “Exclusive Products” means the ASRs, if any, described in Section 3.2 and identified in Exhibit A as Exclusive Products.

           “Existing Customer Election” has the meaning set forth in Section 3.4(d).

“FDA” shall mean the United States Food and Drug Administration and any successor agency thereto.

           “FISH” means a fluorescent in situ hybridization assay.

 
 



 

           “Initial Annual Forecast” has the meaning set forth in Section 3.4(a)(i).

“Initial Negotiation Period” has the meaning set forth in Section 9.5.

“Intellectual Property” means any and all: (a) methods, techniques, trade secrets, designs, know-how, discoveries, inventions, data,
information, documentation, regulatory submissions, formulations, methodologies, processes, specifications, trademarks, trade dress and other
intellectual property of any kind (whether or not protected under patent, trademark, copyright or similar law); and (b) trademark registrations,
copyrights, United States and foreign patents and patent applications covering or claiming any of the foregoing.

           “IVD Agreement” has the meaning set forth in Section 9.4(c).

           “IVD Opportunity” has the meaning set forth in Section 9.4(b).

“LDT” means a laboratory developed test that is independently designed, developed and validated by a clinical service laboratory.

“Melanoma LDT” means a specific LDT that is anticipated to be independently designed, developed and validated by NeoGenomics
using the Products for use as an aid in diagnosing malignant melanoma in skin biopsy specimens (excluding subtyping).

“Model Forecast” has the meaning set forth in Section 3.4(a)(iii).

“Negotiation Period” means the Initial Negotiation Period and the Escalated Negotiation Period.
“Non-Conforming Product” shall have the meaning set forth in Section 7.6.

“Pre-Existing Customer” A customer of NeoGenomics that purchases the Melanoma LDT prior to the Conversion Date.

“Premium Price” has the meaning set forth in Section 4.1(b).

“Products” shall mean the analyte specific reagent probes identified by NeoGenomics and set forth on Exhibit A, including the
Exclusive Products.

“Purchase Price” for each unit of Product shall mean the sum of the Base Price and Premium Price applicable for such unit at any given
time.

           “Quality Systems and GMP Requirements” shall mean the current and any future quality system and good manufacturing practices
regulations under 21 C.F.R. Part 820 to the extent that such regulations are applicable to the Product, as such regulations are promulgated by
the FDA. The applicable Quality Systems and GMP Requirements for any lot of Product shall be those regulations in effect when such lot is
manufactured for NeoGenomics.

           “Quarterly Forecast” has the meaning set forth in Exhibit E.

           “Quarterly Report” has the meaning set forth in Exhibit E.

 
 



 

“Quarterly Unit Purchases” shall mean the number of units of Products ordered by NeoGenomics and shipped by Abbott pursuant to such
order in a given Calendar Quarter, where one (1) unit of Product constitutes the amount of such Product necessary for NeoGenomics to
perform the Melanoma LDT for one (1) patient. For purposes of this definition, “unit” refers to one ASR probe at the concentration and
volume to be used in the validated Melanoma LDT, which information will be provided to Abbott by NeoGenomics in writing promptly
following validation of the Melanoma LDT or any modification of the Melanoma LDT. For example, if NeoGenomics uses four (4) ASR
probes designated as Products under this Agreement to perform the Melanoma LDT then such four (4) ASR probes would represent four (4)
units of Products.

“SEC” shall mean the United States Securities and Exchange Commission and any successor agency thereto.

“Service Revenue” means the revenue recognized by NeoGenomics related to performing the Melanoma LDT for Third Parties, as calculated
in accordance with generally accepted accounting principles and reported by NeoGenomics’ parent company in its financial statements, as
filed with the SEC.

“Specifications” shall mean Abbott’s internal manufacturing specifications as well as technical specifications and test protocols relating to the
characterization of the Products identified in Exhibit A, which Specifications will be included in Exhibit A when the Products are identified
pursuant to Section 2.2 and which may from time to time be amended by written agreement of the parties including but not limited to
purchased standard control procedure (pscp) changes or an equivalent document control process.

“Subsequent Annual Forecast” has the meaning set forth in Section 3.4(a).

“Subsequent Development Agreement” has the meaning set forth in Section 9.5(b).

“Termination Date Revenue Amount” has the meaning set forth in Section 14.4(b).

“Threshold Amount” has the meaning set forth in Section 3.4(a)(v).

“Territory” shall mean the United States and Puerto Rico.

“Third Party” shall mean a party other than Abbott or NeoGenomics, or their respective Affiliates.

“Unaudited Report” has the meaning set forth in Section 3.4(a)(iv).

“Unaudited Revenue” has the meaning set forth in Section 3.4(a)(iv).

Article 2
Product Identification

2 . 1           Evaluation Products. Abbott will supply NeoGenomics with Abbott’s ASRs that may be requested from time to time by
NeoGenomics for purposes of NeoGenomics’ evaluation and determination as to which ASRs to include in its Melanoma LDT, and for design,
development and validation of the Melanoma LDT (“Evaluation Products”). Abbott will supply NeoGenomics with Evaluation Products in
quantities that are reasonably sufficient for evaluating the ASRs and designing, developing and validating the Melanoma LDT. NeoGenomics
shall not use the Evaluation Products for any other purposes. Unless otherwise directed by Abbott, NeoGenomics will destroy any unused
quantities of Evaluation Products. NeoGenomics will not bill or seek reimbursement from any Third Party payor for Evaluation Products.

 
 



 

2 . 2           Product Identification. As promptly as reasonably practicable, but within one hundred twenty (120) days after the Effective Date,
NeoGenomics will determine which ASRs it desires to purchase under this Agreement for inclusion in its Melanoma LDT. Once the ASRs are
identified and agreed upon in writing by the parties, Exhibit A will be modified (without necessitating an amendment to this Agreement) to
include such ASRs and their Specifications, and such ASRs will thereafter constitute the Products for purposes of this Agreement.
Notwithstanding the foregoing, if, during the term of this Agreement, Abbott develops new ASRs utilizing in situ hybridization to a
chromosomal target that Abbott reasonably believes may be of interest to NeoGenomics for use with the Melanoma LDT or a successor
thereto, Abbott will notify NeoGenomics in writing of such new products with a description of each such product and exclusively offer to
NeoGenomics the right to evaluate such products for a period of one hundred eighty (180) days from the date of such written notice for
possible inclusion in the Melanoma LDT or a successor thereto. In the event that NeoGenomics decides during such evaluation period that any
such new product would be appropriate to include in its Melanoma LDT or any successor thereto, and so notifies Abbott in writing, then
Exhibit A will be further modified (without necessitating an amendment to this Agreement) to include such new product and its specifications,
and thereafter such new product will be included in the definition of Exclusive Products for the purposes of this Agreement. If NeoGenomics
elects not to use the new product in the Melanoma LDT or a successor thereto, it shall not constitute a Product for purposes of this Agreement
and NeoGenomics shall have no rights with respect thereto.

2.3           Non-Abbott ASRs. The parties acknowledge and agree that NeoGenomics will be free to identify which ASRs it desires to include in
the Melanoma LDT, and that it may include ASRs that are not currently manufactured by Abbott. If NeoGenomics elects to include in its
Melanoma LDT one or more ASRs that are not currently manufactured by Abbott, it will so notify Abbott, and Abbott may elect to
manufacture the ASR and supply it to NeoGenomics as a Product under this Agreement. If Abbott chooses not to manufacture the ASR,
Abbott and NeoGenomics will negotiate in good faith to determine whether: (a) Abbott will obtain the ASR from a Third Party and supply it to
NeoGenomics as a Product under this Agreement; or (b) NeoGenomics will obtain the ASR directly from a Third Party that is reasonably
acceptable to Abbott and that has a valid license from Abbott to manufacture the ASR, if applicable. If none of the ASRs selected by
NeoGenomics are manufactured by Abbott at the time of the initial selection of such ASRs for inclusion in the Melanoma LDT by
NeoGenomics, and Abbott elects not to manufacture any of such ASRs selected by NeoGenomics so that no ASRs have been identified as
Products pursuant to Section 2.2 within the time periods permitted therein, and the parties are unable to reach a mutually acceptable alternative
arrangement, then Abbott may terminate this Agreement upon thirty (30) days prior written notice to NeoGenomics without further obligation
or liability. Abbott represents and warrants that, as of the Effective Date, it currently manufactures all of the ASRs previously disclosed to
NeoGenomics or listed in any Abbott product catalog that is current as of the Effective Date.

 
 



 

Article 3
Supply Terms

3 . 1           Supply. During the term of this Agreement, and subject to the terms and conditions contained herein, NeoGenomics shall purchase
all of its requirements of the Products from Abbott, and Abbott shall supply, or shall cause its Affiliates to supply, to NeoGenomics such
quantities of the Products as may be ordered by NeoGenomics hereunder. Except for Abbott’s failure to supply Products as described in
Section 5.5, NeoGenomics will not obtain from any Third Party, or manufacture for itself, any Products (or other ASRs that are substantially
similar to the Products).

3.2           Exclusivity. If, pursuant to Section 2.2, NeoGenomics identifies for inclusion in the Melanoma LDT one or more ASRs that are not
currently marketed or sold commercially by Abbott as individual stand-alone products, each such ASR will be designated as an “ Exclusive
Product” and will be so identified on Exhibit A. Abbott will supply the Exclusive Product(s) to NeoGenomics exclusively in the Territory and,
subject to Section 3.3(b) below, Abbott will not sell the Exclusive Products to any Third Party in the Territory. Any Products that are not
expressly designated in Exhibit A as Exclusive Products shall be supplied to NeoGenomics on a non-exclusive basis. Abbott will use
commercially reasonable efforts to ensure that any Products that are sold by Abbott to customers outside the Territory will be subject to
restrictions prohibiting the further resale or distribution of such Products in the Territory.  For the avoidance of doubt, once an ASR has been
identified as an “Exclusive Product” on Exhibit A it shall not cease to be an Exclusive Product due to the marketing or sale of such ASR by
Abbott outside the Territory.

3.3           Exclusivity Exceptions.

(a)           Abbott may sell Exclusive Products to Third Parties outside the Territory; provided, that Abbott will use commercially reasonable
efforts to ensure that such Exclusive Products are not resold or distributed in the Territory.

(b)           Abbott may supply Exclusive Products to the academic collaborators identified in Exhibit B in quantities sufficient for the
collaborators’ research and development purposes. In addition, Abbott may supply the identified academic collaborators, in the aggregate,
with quantities of Exclusive Products sufficient to perform no more than one thousand two hundred (1,200) patient tests per Calendar Year
(increasing six percent (6%) per Calendar Year).

3.4           Maintenance of Exclusivity.

(a)           Annual Forecast and Review.

(i)           At least ninety (90) days prior to the end of the 2010 Calendar Year, NeoGenomics will provide to Abbott
a written reasonable good faith forecast of the Service Revenue it expects to realize in each of the following two (2) Calendar Years from sales
of the Melanoma LDT (the “Initial Annual Forecast”). If Abbott does not object to the Initial Annual Forecast within forty-five (45) days of its
receipt of the Initial Annual Forecast, it shall be deemed accepted by Abbott. If Abbott objects to the Initial Annual Forecast within such
forty-five (45) day period, the parties will negotiate in good faith to develop an Initial Annual Forecast that is mutually acceptable to both
parties, subject to subparagraph (iii) below. If the parties are unable to agree upon a mutually acceptable Initial Annual Forecast  within fifteen
(15) days after beginning negotiations, the matter will be escalated to the President of NeoGenomics (currently Robert Gasparini) and the
President of Abbott (currently Stafford O’Kelly) for resolution, and if such individuals are unable to agree upon a mutually acceptable Initial
Annual Forecast within an additional fifteen (15) days, the matter will be resolved in accordance with Section 15.11.

 
 



 

(ii)          At least ninety (90) days prior to the end of the 2012 Calendar Year and at least ninety (90) days prior to
the end of each third Calendar Year thereafter during the term of this Agreement ( i.e., 2015, 2018, etc.), NeoGenomics will provide to Abbott
a written reasonable good faith forecast of the Service Revenue it expects to realize in each of the following three (3) Calendar Years from
sales of the Melanoma LDT (each, a “Subsequent Annual Forecast” and together with the Initial Annual Forecast, the “Annual Forecast”). If
Abbott does not object to a Subsequent Annual Forecast within forty-five (45) days of its receipt of such Subsequent Annual Forecast, it shall
be deemed accepted by Abbott. If Abbott objects to a Subsequent Annual Forecast within such forty-five (45) day period, the parties will
negotiate in good faith to develop a Subsequent Annual Forecast that is mutually acceptable to both parties, subject to subparagraph (iii)
below; provided however, that unless otherwise mutually agreed by the parties:
 
 (A) if NeoGenomics’ maintains exclusivity pursuant to Section 3.4(b), then the Service Revenue projected in

each Calendar Year forecast included within the applicable Subsequent Annual Forecast shall not be
lower than the actual Service Revenue realized by NeoGenomics in the last Calendar Year of the
immediately preceding forecast period; or

 
 (B) if NeoGenomics does not maintain exclusivity pursuant to Section 3.4(b) and Abbott does not convert this

Agreement to a non-exclusive agreement pursuant to Section 3.4(c), then the Service Revenue projected
in each Calendar Year forecast included within the applicable Subsequent Annual Forecast shall not be
lower than the actual Service Revenue realized by NeoGenomics in the last Calendar Year of the
immediately preceding forecast period, divided by seventy-five one hundredths (0.75).

 
If the parties are unable to agree upon a mutually acceptable Subsequent Annual Forecast within fifteen (15) days after beginning
negotiations, the matter will be escalated to the President of NeoGenomics (currently Robert Gasparini) and the President of Abbott (currently
Stafford O’Kelly) for resolution, and if such individuals are unable to agree upon a mutually acceptable Subsequent Annual Forecast within an
additional fifteen (15) days, the matter will be resolved in accordance with Section 15.11.
 

(iii)         Notwithstanding anything in this Agreement to the contrary, unless otherwise expressly agreed by both
parties, neither the Initial Annual Forecast nor any Subsequent Annual Forecast will be (A) higher than the model forecast for the
corresponding Calendar Year(s) as shown in the model forecast attached hereto as Exhibit C (the “Model Forecast”) or (B) so long as Abbott
has not exercised its rights pursuant to Section 3.4(c) hereof to convert NeoGenomics to a non-exclusive arrangement, lower than thirty-five
percent (35%) of the model forecast for the corresponding Calendar Year as shown in the Model Forecast.
 

(iv)        NeoGenomics hereby agrees that it will hire the number of sales people, make the marketing expenditures
and otherwise make the commercial investments that NeoGenomics reasonably believes are necessary to achieve each Annual Forecast.
NeoGenomics and Abbott agree to meet periodically to review and discuss NeoGenomics’ sales and marketing activities with respect to the
Melanoma LDT.

 
 



 

(v)          On or before February 15, 2012, and thereafter as soon as figures are available, but in no event more than
forty-five (45) days, after the end of each Calendar Year during the term of this Agreement, NeoGenomics will provide Abbott with a written
report showing NeoGenomics’ revenue related to performing the Melanoma LDT for Third Parties, as calculated in accordance with generally
accepted accounting principles (the “Unaudited Revenue”), during the previous Calendar Year, which the parties acknowledge shall be based
on unaudited financial information for such Calendar Year (the “Unaudited Report”). Within ninety (90) days after the end of such Calendar
Year during the term of this Agreement, NeoGenomics will provide Abbott with a written report showing its Service Revenue during the
previous Calendar Year (the “Audited Report”), but only if the Service Revenue in the Audited Report would differ from NeoGenomics’
Unaudited Revenue as reported in the Unaudited Report. If the Unaudited Report shows that NeoGenomics’ Unaudited Revenue during the
previous Calendar Year was less than ninety percent (90%) of the applicable Threshold Amount (as defined below), then the Unaudited
Revenue will constitute the Service Revenue for such Calendar Year for purposes of determining whether Abbott may exercise its rights under
Section 3.4(c) or Section 3.4(d), as applicable. If the Unaudited Report shows that NeoGenomics’ Unaudited Revenue during the previous
Calendar Year is equal to or greater than 90% of the applicable Threshold Amount, then the parties will wait until the Audited Report is
issued and the actual Service Revenue, as reported in the Audited Report, will be used for purposes of determining whether Abbott may
exercise its rights under Section 3.4(c) or Section 3.4(d), as applicable. As used in this paragraph: (A) If Abbott has not exercised its rights
pursuant to Section 3.4(c) or Section 3.4(d), the “Threshold Amount” is the amount of Service Revenue that NeoGenomics must realize in a
given Calendar Year in order to maintain exclusivity pursuant to Section 3.4(b); or (B) if Abbott has exercised its rights pursuant to Section
3.4(c), the “Threshold Amount” means the amount of Service Revenue that NeoGenomics must realize in a given Calendar Year in order to
avoid Abbott having the right to make the Existing Customer Election pursuant to Section 3.4(d).
 
( b )           Maintenance of Exclusivity. Beginning with Calendar Year 2011, if NeoGenomics’ Service Revenue in a Calendar Year equals or
exceeds seventy-five percent (75%) of the Service Revenue forecasted in the Annual Forecast for such Calendar Year, then NeoGenomics will
retain the right to purchase the Exclusive Products from Abbott on an exclusive basis pursuant to Section 3.2.

( c )           Conversion to Non-Exclusivity. Beginning with Calendar Year 2011, if NeoGenomics’ Service Revenue in a Calendar Year is less
than seventy-five percent (75%) but at least thirty-five percent (35%) of the Service Revenue forecasted in the Annual Forecast for such
Calendar Year, then Abbott may, in its discretion, upon written notice to NeoGenomics within ninety (90) days following NeoGenomics’
submission of a written report showing the previous year’s Service Revenue to Abbott, irrevocably discontinue selling the Exclusive Products
to NeoGenomics on an exclusive basis and begin selling them to NeoGenomics on a non-exclusive basis. In such event, the Exclusive
Products will cease being Exclusive Products for purposes of this Agreement and Abbott will be free to sell any Products, including the
Exclusive Products, to one or more of its Affiliates or Third Parties for any purpose; provided, however, that before exercising its right to
convert NeoGenomics to a non-exclusive arrangement, Abbott will first consult with NeoGenomics regarding the reasons for the Service
Revenue shortfall and will consider in good faith a reasonable modification to the Annual Forecast to permit NeoGenomics to maintain
exclusivity; provided, further, that Abbott will have no obligation to agree to such a modification. Abbott agrees that to the extent it does not
exercise its rights under this Section 3.4(c) within ninety (90) days of being notified of NeoGenomics’ Service Revenue for the previous
Calendar Year, then Abbott will be deemed to have waived its right to convert this Agreement to a non-exclusive agreement as a result of any
shortfalls in Service Revenue for such Calendar Year.

 
 



 
 

(d)           Existing Customer Election. If (i) NeoGenomics’ Service Revenue in a Calendar Year is less than thirty-five
percent (35%) of the Service Revenue forecasted in the Annual Forecast for such Calendar Year (if Abbott has not converted this Agreement
to a non-exclusive agreement pursuant to Section 3.4(c)); or (ii) NeoGenomics’ Service Revenue in a Calendar Year is less than forty-five
percent (45%) of the Service Revenue forecasted in the Annual Forecast for such Calendar Year (if Abbott has converted this Agreement to a
non-exclusive agreement pursuant to Section 3.4(c)); then, in either such event, Abbott may, in its discretion, upon written notice to
NeoGenomics within nine (9) months following NeoGenomics submission of a written report showing the previous Calendar Year’s Service
Revenue to Abbott (the date which is thirty (30 days after NeoGenomics’ receipt of such notice being the “Conversion Date”), elect to sell
the Exclusive Products to NeoGenomics only to the extent necessary for NeoGenomics to service its Pre-Existing Customers (the “Existing
Customer Election”) ; provided, however, that before making such election, Abbott will first consult with NeoGenomics regarding the
reasons for the Service Revenue shortfall and will consider in good faith a reasonable modification to the Annual Forecast to permit
NeoGenomics to continue to purchase the Exclusive Products on the non-excusive basis set forth under Section 3.4(c); provided, further, that
Abbott will have no obligation to agree to such a modification. From and after the Conversion Date, NeoGenomics will have no right to
purchase, and Abbott will have no obligation to sell, Products in excess of the quantities necessary for NeoGenomics to provide the
Melanoma LDT to its Pre-Existing Customers (including increases in volume requested by Pre-Existing Customers). Upon reasonable prior
written notice, Abbott’s independent third party accounting firm, at Abbott ’s expense, will have the right to audit NeoGenomics ’ books and
records (but no more than once every twelve (12) months and only at reasonable times and under reasonable conditions) to verify that
Products sold to NeoGenomics are being used solely to service Pre-Existing Customers. Prior to any such audit, Abbott’s independent third
party accounting firm shall be required to execute a separate confidentiality agreement with NeoGenomics, in form and substance reasonably
acceptable to NeoGenomics, that, among other things, shall prohibit such accounting firm from disclosing the identities of any of
NeoGenomics’ customers to Abbott, any Affiliate of Abbott or any Third Party. If NeoGenomics intentionally and materially exceeds its
rights under this Section 3.4(d), Abbott shall have the right to terminate this Agreement pursuant to Section 14.2. Abbott agrees that if it does
not make the Existing Customer Election within nine (9) months of being notified of NeoGenomics’ Service Revenue for the previous
Calendar Year, then Abbott will be deemed to have waived its right to make the Existing Customer Election for such Calendar Year.

(e)           Lowest Price.

(i)           If Abbott converts this Agreement to a non-exclusive agreement pursuant to Section 3.4(c), Abbott will
continue to sell the Products to NeoGenomics on the terms and conditions set forth in this Agreement, except for terms related to exclusivity;
provided, however, that if, following such conversion, Abbott sells Products to any Third Party (other than academic collaborators) for a price
that is lower than the Purchase Price payable by NeoGenomics hereunder, then NeoGenomics will be entitled to such lower price for all
quantities of such Products delivered to it for as long as such lower price is effective for any other buyer; provided, further, that, if the lower
price payable by a Third Party is based on tiered pricing or other volume discount, NeoGenomics will be required to commit to at least the
same purchase volume as the Third Party in order to be entitled to the lower price.

 
 



 

(ii)          If Abbot makes the Existing Customer Election pursuant to Section 3.4(d), Abbott will continue to sell the
Products to NeoGenomics on the terms and conditions set forth in this Agreement, except for terms related to exclusivity and subject to the
limitations set forth in Section 3.4(d); provided, however, that if, following such election, Abbott sells Products to any Third Party (other than
academic collaborators) for a price that is lower than the Purchase Price payable by NeoGenomics hereunder, then NeoGenomics will be
entitled to purchase the Products for a price that is one hundred ten percent (110%) of such lower price for all quantities of such Products
delivered to it for so long as such lower price is effective for any other buyer; provided, further, that, if the lower price payable by a Third
Party is based on tiered pricing or other volume discount, NeoGenomics will be required to commit to at least the same purchase volume as
the Third Party in order to be entitled to the lower price.
 
(f)           Changes to Annual Forecast. If (i) Abbott converts this Agreement to a non-exclusive agreement pursuant to Section 3.4(c); (ii) the
average national reimbursement rate for automated FISH testing using CPT Code 88367 declines by greater than five percent (5.0%) from one
Calendar Year to the next; (iii) a Third Party begins marketing an LDT incorporating any of the Products that is reasonably anticipated to
compete in a material way with the Melanoma LDT; or (iv) Abbott is successful in developing and obtaining FDA approval or clearance for
the Abbott IVD; then Abbott and NeoGenomics will negotiate in good faith to revise the Annual Forecast currently in effect pursuant to
Section 3.4(a) and/or the performance thresholds set forth in Sections 3.4(b), 3.4(c) and 3.4(d) to reflect the anticipated impact of such event
on NeoGenomics’ Service Revenue. If Abbott makes the Existing Customer Election, then NeoGenomics will no longer be required to
provide Annual Forecasts pursuant to this Section 3.4, but will still comply with the forecasting and ordering procedures set forth in Article 5.

( g )           Examples. Examples illustrating the potential application of the provisions set forth in this Section 3.4 under various scenarios are
attached hereto as Exhibit D. Such examples are provided for illustrative purposes only and are not binding on either party.

3 . 5           Sole Remedies. The rights to convert this Agreement to a non-exclusive agreement, or to make the Existing Customer Election,
pursuant to Sections 3.4(c) and 3.4(d) above shall constitute Abbott’s sole and exclusive remedies with respect to NeoGenomics’ failure to
meet the Service Revenue levels forecasted in the Annual Forecast, except to the extent such failure is due to NeoGenomics’ fraud or willful
misconduct.

3.6           Compliance. Products manufactured by Abbott for NeoGenomics under this Agreement shall be manufactured and tested by Abbott
in accordance with the Specifications, Quality System and GMP Requirements, and all applicable national, state and local laws, regulations
and guidelines.

3 . 7           Specifications. The Specifications for the Products will be included in Exhibit A when the Products are identified pursuant to
Section 2.2. The parties may from time to time amend said Specifications for any Product by mutual written agreement; provided, that if
Abbott is required by applicable law, rule or regulation to modify the Products or the Specifications, it will be free to do so, but will provide
NeoGenomics with as much advance notice of such modification as practicable under the circumstances. In the event that an amendment to
the Specifications for a Product affects the price for such Product, the parties shall, prior to amending the Specifications, agree in writing upon
any price adjustments and ordering and delivery schedules for such Product.

 
 



 

3.8           Use of Products. NeoGenomics will not: (a) resell or distribute any Evaluation Products or Products obtained from Abbott under this
Agreement to any Third Party; (b) use any Evaluation Products or Products past their stated expiration date; (c) use any Evaluation Products in
any manner inconsistent with their intended use; or (d) use any Evaluation Products or Products outside the Territory.

3 . 9           Books and Records; Audit Rights. NeoGenomics will keep books and records that accurately show the Service Revenue. Such
books and records shall be preserved for three (3) years from the last day of each Calendar Year in which such Service Revenue was realized
and shall be open to audit by an independent accounting firm reasonably acceptable to NeoGenomics and Abbott, no more frequently than
once in any twelve (12) month period, at reasonable times and under reasonable conditions and upon at least thirty (30) days prior written
notice to NeoGenomics. All information contained in NeoGenomics’ books and records shall constitute Confidential Information for purposes
of Article 12 of this Agreement and the independent accounting firm will be required to execute a separate confidentiality agreement
reasonably acceptable to NeoGenomics that, among other things, shall prohibit such accounting firm from disclosing the identities of any of
NeoGenomics’ customers to Abbott, any Affiliate of Abbott or any Third Party. Abbott will use the reports of the independent accounting
firm only for the purpose of verifying NeoGenomics’ Service Revenue for the applicable period. Once audited, the books and record shall be
closed for the applicable Calendar Year(s) and may not be audited again pursuant to this Section 3.9. The costs of such an audit shall be borne
by Abbott; provided, however, that, if such audit determines that the Service Revenue reported by NeoGenomics for the audited Calendar
Year(s) is at least ten percent (10%) more than the Service Revenue determined by the auditor for such Calendar Year(s), then NeoGenomics
will promptly reimburse Abbott for the costs of such audit. Abbott’s right to audit a specific Calendar Year will terminate three (3) years after
the last day of such Calendar Year.

Article 4
Purchase Price And Terms

4.1           Purchase Price. The purchase price (“Purchase Price”) for the Products shall consist of a base component and a premium component.

(a)           Base Purchase Price. The base component of the Purchase Price (the “Base Price”) shall be as set forth on Exhibit E hereto.

( b )           Premium Purchase Price. The premium component of the Purchase Price (the “Premium Price”) shall be as set forth on Exhibit E
hereto.

 
 



 

( c )           Books and Records; Audit Rights. NeoGenomics will keep books and records that accurately show the Quarterly Unit
Purchases. Such books and records shall be preserved for three (3) years from the last day of each Calendar Quarter in which such Quarterly
Unit Purchases were made and shall be open to audit by an independent accounting firm reasonably acceptable to NeoGenomics and Abbott,
no more frequently than once in any twelve (12) month period, at reasonable times and under reasonable conditions and upon at least thirty
(30) days prior written notice to NeoGenomics. All information contained in NeoGenomics’ books and records shall constitute Confidential
Information for purposes of Article 12 of this Agreement and the independent accounting firm will be required to execute a separate
confidentiality agreement reasonably acceptable to NeoGenomics that, among other things, shall prohibit such accounting firm from
disclosing the identities of any of NeoGenomics’ customers to Abbott, any Affiliate of Abbott or any Third Party. Abbott will use the reports
of the independent accounting firm only for the purpose of determining the accuracy of the Quarterly Reports and ensuring proper payment of
the Premium Price. Once audited, the Quarterly Reports and the Premium Price payments shall be closed for the applicable Calendar
Quarter(s) and may not be audited again. Except as provided below, within sixty (60) days after notice from Abbott following completion of
the independent accounting firm’s audit covering a given Calendar Quarter, NeoGenomics will pay to Abbott the amount of any Premium
Price determined by such audit to be outstanding. The costs of such an audit shall be borne by Abbott; provided, however, that, if such audit
determines that the aggregate Premium Price paid by NeoGenomics for the audited Calendar Quarter(s) to be at least ten percent (10%) less
than the Premium Price determined by the auditor to be due and payable, then NeoGenomics will promptly reimburse Abbott for the costs of
such audit. If such audit determines that NeoGenomics overpaid the amount of Premium Price otherwise determined by the auditor to be due
and payable for the audited Calendar Quarter(s), then Abbott will credit the amount of such overpayment to NeoGenomics against future
amounts payable by NeoGenomics under this Agreement. Abbott’s right to audit a specific Calendar Quarter or the Premium Price payments
owed with respect thereto, will terminate three (3) years after Abbott’s receipt of the Quarterly Report relating to such Calendar Quarter.

4 . 2           Evaluation Products. Abbott shall provide NeoGenomics with reasonable quantities of Evaluation Products at no cost to
NeoGenomics.
 
Article 5
 

 Orders And Forecasting

5.1           Forecasting and Ordering. Within thirty (30) days following identification of the Products in Exhibit A, NeoGenomics shall provide
Abbott with a written good faith forecast for quantities of Products required by NeoGenomics for the subsequent twelve (12) month period.
The forecast shall be a rolling annual forecast and it shall be updated by NeoGenomics at least ten (10) days before the end of each Calendar
Quarter and shall provide NeoGenomics’ forecasted requirements of Products for the subsequent twelve (12) month period. The first three (3)
months of each such forecast shall constitute a firm purchase order for Products. The last nine (9) months of each forecast shall not be binding
on either party and shall be used for planning purposes and safety stock building. In any Calendar Year, NeoGenomics will not issue a forecast
for, or order, a greater quantity of Products than NeoGenomics reasonably believes will be necessary to fulfill its anticipated needs for the
Melanoma LDT during such Calendar Year. If Abbott reasonably believes that NeoGenomics has ordered Products in excess of the foregoing
limitation, Abbott reserves the right to adjust the applicable purchase order to withhold shipment of such excess quantities.

5 . 2           Purchase Orders. Firm purchase orders shall be placed at the end of each Calendar Quarter detailing the exact quantities of Product
which NeoGenomics requires to be delivered in the following Calendar Quarter, consistent with the forecast provided pursuant to Section 5.1.
Orders shall be placed upon NeoGenomics’ purchase order forms, specifying quantities of Products ordered and the initial requested delivery
dates, which will be no less than three (3) days after Abbott’s receipt of the purchase order. NeoGenomics will not be required to specify all
delivery dates for the entire Calendar Quarter on each such advance purchase order, but rather only those delivery dates reasonably anticipated
to meet NeoGenomics’ needs for the first thirty (30) days of such Calendar Quarter. For all other delivery dates during the Calendar Quarter,
NeoGenomics will give Abbott at least two (2) days written notice before any such requested delivery date; provided, however,  that
NeoGenomics will not specify such subsequent delivery dates more frequently than two (2) times per month during the remainder of the
Calendar Quarter. In all other respects, the obligations and rights of the parties shall be governed by the terms and conditions of this
Agreement. None of the general terms and conditions set forth in any purchase order form used by NeoGenomics or any acknowledgement
form used by Abbott shall be applicable. If, as of the last day of any Calendar Quarter, NeoGenomics has not specified delivery dates for all of
the Products ordered pursuant to its firm purchase order for such Calendar Quarter, as placed pursuant to this Section 5.2, then Abbott may
ship the remaining undelivered quantities of Products specified in such purchase order to NeoGenomics during the fifteen (15) day period
after such Calendar Quarter, and Abbott may invoice NeoGenomics for such shipped Products pursuant to Section 6.2.

 
 



 

5 . 3           Excess Quantities. If NeoGenomics orders quantities of Product in any Calendar Quarter in excess of one hundred ten percent
(110%) of the quantities set forth in the applicable forecast for such Calendar Quarter, Abbott will first supply such excess quantities from the
safety stock established pursuant to Section 5.4 below. To the extent the excess quantities ordered by NeoGenomics exceed the safety stock,
Abbott will not be obligated to supply the excess quantities, but Abbott will use commercially reasonable efforts to supply such excess
quantities within thirty (30) days after its receipt of the applicable purchase order(s).

5.4           Safety Stock. Within sixty (60) days after the Effective Date, Abbott will establish and at all times during the term of this Agreement
maintain a safety stock of Products exclusively available to NeoGenomics in quantities sufficient to satisfy NeoGenomics’ requirements for
Products for the succeeding sixty (60) days based on NeoGenomics’ most recent Quarterly Forecast. Deliveries by Abbott to NeoGenomics of
Products may be taken from the safety stock. Abbott’s safety stock shall be rotated with its regular inventory of Products to maintain shelf life.
Abbott shall keep NeoGenomics reasonably informed of the level of safety stock. If the safety stock drops below a sixty (60) day supply,
Abbott will use commercially reasonable efforts to replenish the safety stock as quickly as practicable. In the event that Abbott terminates this
Agreement pursuant to Section 14.2, Section 14.3 or Section 14.4, NeoGenomics will be obligated to purchase the unsold portion of said
safety stock from Abbott at the price in effect as of the effective date of termination of this Agreement, provided such safety stock Products
comply with the then current Specifications.

5 . 5           Failure to Supply; Resumption. In the event that Abbott fails or will fail, for any reason (including an event of force majeure), to
supply a Product in accordance with the quantities and/or delivery dates specified by NeoGenomics in a firm purchase order, and before
exhausting the safety stock of such Product, Abbott will promptly notify NeoGenomics and shall have a period of forty five (45) days to cure
such failure. During such forty-five (45) day cure period, if Abbott is able to supply some but not all of its other customers’ demands and
elects to do so, then NeoGenomics may require Abbott to equitably allocate its manufacturing capacity among NeoGenomics’ requirements
for Products and all other customers’ demands (based on relative percentages of total sales for the three (3) months immediately preceding the
onset of Abbott’s failure). If Abbott’s failure to timely supply continues, or is reasonably expected to continue, for more than forty-five (45)
days, NeoGenomics may, at its discretion and upon written notice to Abbott: (a) continue to receive an allocated portion of the quantities of
Products; (b) require Abbott to supply the undelivered Products at a future date agreed upon by the parties in writing; or (c) obtain the quantity
of Products that Abbott is unable to supply from a Third Party mutually agreed upon by the parties and who has a valid license from Abbott to
manufacture the Products. If NeoGenomics chooses clause (c) and no Third Party has such a license for the Products, Abbott agrees that it will
use its commercially reasonable efforts to negotiate such a license as expeditiously as practicable and that it will not unreasonably withhold
granting such a license in order that NeoGenomics can continue to receive Products without interruption. For avoidance of doubt,
notwithstanding the foregoing, Abbott will have no obligation to grant a license to a Third Party on commercially unreasonable terms or if
granting such a license would result in any material adverse consequences to Abbott under any agreement between Abbott and any of its
licensors. NeoGenomics shall have the right to adjust the Annual Forecast under Article 3 of this Agreement in the event Abbott is unable to
supply a Product in accordance with the quantities or delivery dates specified by NeoGenomics in a firm purchase order. If NeoGenomics
elects under clause (c) above to obtain Products from a Third Party, and Abbott is thereafter able to demonstrate, to NeoGenomics’ reasonable
satisfaction, that Abbott is again able to consistently supply such Products to NeoGenomics, then NeoGenomics will resume purchasing the
Products from Abbott for the remainder of the term of this Agreement within ninety (90) days after Abbott’s demonstrated capabilities to
resume supply; provided, that such time period will be extended to the extent of NeoGenomics’ pre-existing contractual purchase
commitments with the Third Party (if any), but not to exceed an additional one hundred eighty (180) days.

 
 



 

Article 6
 Delivery And Invoicing

6 . 1           Delivery Terms. Abbott will ship Products ordered by NeoGenomics, FCA (Incoterms 2000), Abbott’s manufacturing facility, in
accordance with the quantities, delivery dates, and delivery and shipping instructions specified in NeoGenomics’ purchase orders. If the carrier
noted on the purchase order is not available, or if the purchase order does not designate a carrier, then Abbott shall contact NeoGenomics for
instructions regarding the mode of shipment. Unless otherwise directed by NeoGenomics, Abbott will obtain insurance for all shipments of
Products, at NeoGenomics’ expense. Abbott’s responsibility shall be to deposit the ordered Products with the designated carrier within the
shipping periods specified, and Abbott shall not be liable for late delivery if so accomplished. Title and risk of loss shall pass to NeoGenomics
upon delivery to the designated carrier for shipment. Abbott will inform the carrier of any temperature, pressure or other special storage or
handling instructions for the Products.

6 . 2            Invoices and Payment. Abbott shall invoice NeoGenomics for Products (and shipping and insurance costs) upon shipment of the
Products ordered by NeoGenomics. Such invoices shall be paid in full within thirty (30) days of the date such invoice is received by
NeoGenomics. All payments hereunder shall be sent via check or wire transfer as follows:

If by check:

Abbott Laboratories Inc.
75 Remittance Drive Suite #6809
Chicago, IL 60675-6809

If by wire transfer:

Northern Trust Company
Chicago, Illinois
ABA: 071000152
Swift Code: CNORUS44
Acct Name: Abbott Molecular Inc.
Acct Number: 31599333

 
 



 

6.3           Currency. All invoices under this Agreement shall be stated and paid in United States dollars.

6 . 4           Taxation. The prices quoted herein do not include the costs of any taxes, licenses, permits, fees or tariffs which may be levied by
any government or governmental agency on the sale or transport of Products. Any such taxes, licenses, permits, fees or tariffs which are paid
by Abbott (excluding taxes on Abbott’s net income) shall be included in the invoices issued to NeoGenomics.

Article 7
 Manufacturing And Quality Assurance

7 . 1           Manufacture. Abbott shall manufacture the Products in accordance with: (a) the Specifications; (b) applicable Quality Systems and
GMP Requirements; and (c) all pertinent rules and regulations of the FDA, as the same may be amended from time to time.

7.2           Testing. Abbott shall test or cause to be tested each lot of Product in accordance with standard operating procedures to be set forth in
Exhibit F upon identification of the Products pursuant to Section 2.2 (“Release Testing”).

7 . 3           Certificate of Analysis . Abbott will deliver all Products with a certificate of analysis (“CoA”) verifying their compliance with the
current Specifications. The CoA will be lot specific and conform to the requirements in the Specifications. The CoA must show a summary of
the physical inspection, Release Testing, and performance testing results, and have Abbott’s quality representative’s signature and date of
approval. Abbott will send a CoA to NeoGenomics with each delivery of Products. NeoGenomics is entitled to rely on such CoA for all
purposes of this Agreement. Nothing in this Agreement shall be construed to require NeoGenomics to perform any incoming testing, analytical
or otherwise, on any Products received from Abbott.

7.4           Product Dating. Each Product shall have at least twelve (12) months of remaining shelf life on the date of delivery to NeoGenomics’
designated carrier.

7 . 5           Manufacturing Site. During the term of this Agreement, Abbott shall manufacture Product using Abbott’s facilities located in Des
Plaines, Illinois, or wherever Abbott may relocate its manufacturing facilities; provided, however, Abbott must give at least ninety (90) days
prior written notice to NeoGenomics of any such relocation. Abbott’s new facility shall be subject to one (1) additional site inspection by
NeoGenomics quality assurance personnel, in accordance with Section 8.2, and Abbott shall use commercially reasonable efforts to have the
new manufacturing site become acceptable to NeoGenomics’ quality policies within nine (9) months of relocating Product manufacture.

7 . 6           Non-Conforming Product. Within forty-five (45) days of NeoGenomics’ receipt thereof, NeoGenomics may reject any Product
supplied hereunder which does not conform to the Specifications (“Non-Conforming Product”), provided that such Non-Conforming Product
has not become non-conforming due to any failure by NeoGenomics or its agents or representatives to handle, maintain or store such Product
as required by the labeling or the Specifications. NeoGenomics shall provide written notice to Abbott specifying the reason for such rejection.
If NeoGenomics does not reject any Product supplied hereunder within forty-five (45) days of NeoGenomics’ receipt thereof, the Product
shall be considered accepted, and all claims with respect to Product not conforming with Specifications shall be deemed waived by
NeoGenomics, except as to latent defects which are not reasonably discoverable within such forty-five (45) day period. At the request and
expense of Abbott, NeoGenomics shall return the defective Product, or a representative sample thereof, to Abbott for testing. Should such test
results reasonably confirm the Product is a Non-Conforming Product, as promptly as practicable (but in no event more than thirty (30) days)
after such determination, Abbott shall send conforming replacement Products to NeoGenomics at no cost to NeoGenomics. At Abbott’s
direction, NeoGenomics will either return all Non-Conforming Products to Abbott’s facilities, at Abbott’s expense, or destroy all Non-
Conforming Products and certify such destruction in writing.

 
 



 

7 . 7           Product Retains. Abbott will provide, at no additional charge, three (3) samples of each lot of Products supplied to NeoGenomics
under this Agreement, and NeoGenomics will retain such samples for at least one (1) year beyond the expiration date of such lot. In the event
of a dispute regarding any Non-Conforming Product that Abbott and NeoGenomics are unable to resolve in a timely manner, a sample of the
alleged Non-Conforming Product and two (2) of the retained samples from such lot of such Product, along with a reference batch which has
previously been accepted by NeoGenomics as conforming to the Specifications, together with the testing methodologies agreed upon by the
parties, shall be submitted by NeoGenomics to an independent laboratory reasonably acceptable to both parties for testing against the
Specifications. The laboratory’s determination of the Product’s conformance or non-conformance to the Specifications shall be binding upon
the parties. If the laboratory determines that the Product is conforming, NeoGenomics will pay all independent laboratory costs, as well as any
shipping costs incurred by Abbott in connection with the laboratory’s determination. If the laboratory determines that the Product is non-
conforming, Abbott will pay all independent laboratory costs, as well as any shipping costs incurred by NeoGenomics in connection with the
laboratory’s determination.

7 . 8           Quality System. Abbott will maintain a quality system to ensure that the Products are manufactured in accordance with: (a)
applicable Quality Systems and GMP Requirements; and (b) all pertinent rules and regulations of the FDA, as the same may be amended from
time to time.

7 . 9           Product Safety. Each party will be solely responsible for implementing and maintaining its own environmental, health and safety
procedures for the handling, storage and use of the Products and any other materials or hazardous waste which may be used or may arise in
connection with the use of the Products. The parties will cooperate reasonably and in good faith to ensure employee and public safety.

Article 8
 Regulatory Matters

8.1           Notice of Regulatory Agency Action. Each party shall, as promptly as practicable (but in any event within ten (10) days) inform the
other party of any formal or informal inquiry, notice, warning or other communication from any regulatory authority relating to any Products
or the Melanoma LDT.

8 . 2           Site Inspections. Upon at least five (5) days prior notice, Abbott shall, from time to time during the term of this Agreement, but no
more frequently than once per Calendar Year, allow representatives of NeoGenomics to tour and inspect all facilities utilized by Abbott in
manufacturing, testing, packaging and shipment of Products sold to NeoGenomics under this Agreement for the purposes of verifying
compliance with quality control regulations. During such visits, Abbott shall provide reasonable access to its manufacturing quality control
documentation and shall cooperate with such representatives in every reasonable manner. NeoGenomics shall also have the right at any time,
upon reasonable prior written notice to Abbott (as dictated by applicable regulatory authorities’ requirements), to conduct any audits that are
specifically mandated by any regulatory authority or that are reasonably required to permit NeoGenomics to respond to specific questions from
any regulatory authority.

 
 



 

8 . 3           Regulatory Agency Compliance. Each party shall comply with any applicable laws and regulations that require such party to: (a)
allow representatives of the FDA or any other regulatory authority with jurisdiction over the manufacture or marketing the Products or the
Melanoma LDT, as applicable, to tour and inspect all facilities utilized by Abbott in the manufacture, testing, packaging, storage and shipment
of Products sold under this Agreement or by NeoGenomics in the design, development, validation or performance of the Melanoma LDT; or
(b) respond to requests for information from the FDA or any other regulatory authority having jurisdiction over the manufacture or marketing
of the Products or the Melanoma LDT. Each party shall notify the other party as promptly as practicable (but in any event within ten (10)
days) whenever such party receives notice of a pending inspection by any United States regulatory agency of any facility that is used in the
manufacturing, packaging, storage or shipment of Products, or the design, development, validation and performance of the Melanoma LDT, as
applicable.

Article 9
Melanoma LDT, Abbott IVD,

Other Tests, Third Party Proposals

9 . 1           Development of Melanoma LDT. If NeoGenomics elects to develop the Melanoma LDT as contemplated, it shall be solely
responsible for designing, developing and validating the Melanoma LDT in accordance with all applicable laws, including without limitation
the Act, the Clinical Laboratory Improvement Amendments (“ CLIA”) and any rules, regulations or guidance promulgated thereunder, and it
shall use commercially reasonable efforts to do so as quickly as possible. Without limiting the foregoing, NeoGenomics will also be solely
responsible for determining which ASRs to include in the Melanoma LDT. Abbott will not participate or be involved in any way with the
design, development or validation of the Melanoma LDT, or with determining which ASRs to include in the Melanoma LDT. Solely as may be
requested and directed by NeoGenomics, and as permitted by applicable law, rules and regulations, Abbott may agree to optimize or customize
existing ASRs, or to develop new ASRs, for NeoGenomics’ use in connection with the Melanoma LDT; provided, however, that Abbott may
do so only in accordance with NeoGenomics’ independently developed technical requests or instructions. Such customized, optimized or new
ASRs would then constitute Evaluation Products, Products, and/or Exclusive Products for purposes of this Agreement.

9.2           Failure to Develop. If NeoGenomics does not develop and launch the Melanoma LDT within six (6) months after the date on which
Abbott first supplies Products (as identified on Exhibit A and excluding Evaluation Products) to NeoGenomics under this Agreement, and if
such failure or delay is due to causes beyond NeoGenomics’ reasonable control or to new or changed circumstances not anticipated by the
parties, then Abbott will consult with NeoGenomics regarding the reasons for such failure or delay and will consider in good faith a
reasonable extension of time for NeoGenomics to complete development and launch of the Melanoma LDT; provided, however, that Abbott
will have no obligation to grant such an extension of time. If, after fifteen (15) days of such consultation and good faith consideration, Abbott
does not agree to an extension of time, then it may, in its sole discretion, upon written notice to NeoGenomics, either: (a) convert this
Agreement to a non-exclusive agreement pursuant to Section 3.4(c); or (b) terminate this Agreement. Notwithstanding the foregoing, in the
event that NeoGenomics, due to factors beyond its reasonable control, encounters delays in receiving patient samples with the appropriate
patient consents beyond sixty (60) days from the Effective Date, then the six (6) month deadline in the first sentence of this Section 9.2 shall
be extended day for day for up to an additional sixty (60) days.

 
 



 

9 . 3           Marketing of Melanoma LDT. NeoGenomics will be solely responsible for marketing, promoting, offering, selling, performing and
billing customers and/or Third Party payors for the Melanoma LDT in accordance with applicable law, rules and regulations. Abbott and its
Affiliates will not participate in any way, directly or indirectly, in the foregoing activities and will not engage in any co-promotion or other
similar activities intended to promote or otherwise create demand for the Melanoma LDT.

9.4           Abbott IVD.

(a)           Right to Continue Developing Abbott IVD. Nothing in this Agreement will prevent or restrict Abbott from continuing to develop and
seeking FDA approval or clearance for the Abbott IVD, which may include ASRs that are similar or identical to the Products, including the
Exclusive Products. To the extent permitted by, and subject to, all applicable laws and regulations, including those relating to data privacy, if
requested by Abbott, NeoGenomics will provide Abbott with data generated in clinical studies conducted in connection with the Melanoma
LDT for the purpose of supporting Abbott’s regulatory submissions for the Abbott IVD; provided, that NeoGenomics shall have no obligation
to provide such data if Abbott has terminated this Agreement for any reason.

(b)           Co-Exclusive Rights. If Abbott is successful in developing and obtaining FDA approval or clearance for the Abbott IVD, Abbott will
offer to NeoGenomics the co-exclusive right to purchase the Abbott IVD and offer it as a service to its customers through its laboratories (the
“IVD Opportunity”). Such right will be co-exclusive with Abbott, and Abbott would agree not to sell the Abbott IVD, or sell or license the
technology underlying the Abbott IVD, to Third Party laboratories (other than academic collaborators for research purposes) during the term
of the IVD Agreement (as defined below), so long as NeoGenomics maintains co-exclusivity in accordance with subparagraph (d) below.

(c)           IVD Agreement. Abbott and NeoGenomics both acknowledge and agree that if Abbott is successful in developing and obtaining FDA
approval or clearance for the Abbott IVD and if NeoGenomics elects to purchase and offer the Abbott IVD, the parties will use their
commercially reasonable best efforts and will negotiate in good faith to enter into a separate written agreement (the “IVD Agreement”) setting
forth pricing and other terms and conditions substantially similar to the terms and conditions in this Agreement, modified as appropriate to
reflect the different types of products, provided, that the effective price of the Abbott IVD will not materially change from the aggregate
Purchase Price paid under this Agreement by NeoGenomics for the Products used in its Melanoma LDT (calculated on a per test basis).
Notwithstanding the foregoing:

 (i) if Abbott utilizes ASRs in the Abbott IVD which are different than the Products utilized in the Melanoma
LDT and the ASRs used in the Abbott IVD are subject to licensing and/or royalty payments for the
intellectual property underlying such ASRs that are higher in the aggregate than the licensing and/or
royalty payments incurred for the Products used in the Melanoma LDT, then, after conferring with
NeoGenomics and outlining the differences in royalties and licensing fees underlying the ASRs, Abbott
shall have the right to pass through solely the effects of such incremental royalty/licensing costs to
NeoGenomics in the effective pricing for the Abbott IVD; and/or

 
 



 

 (ii) if the Abbott IVD includes a greater number of ASRs (i.e., probes) than NeoGenomics uses in its
Melanoma LDT, the price for the Abbott IVD will be increased  proportionately (but taking into account
manufacturing costs for such additional ASR(s) used in the Abbott IVD to the extent such manufacturing
costs are greater than the manufacturing costs for the Products used in the Melanoma LDT) to reflect
such greater number of ASRs.

In addition, in connection with entering into the IVD Agreement, Abbott and NeoGenomics will use their commercially reasonable best efforts
and negotiate in good faith to agree upon new annual forecasts pursuant to the IVD Agreement to reflect the anticipated impact to
NeoGenomics of the Abbott IVD which new annual forecasts will not be materially higher than the Annual Forecasts for the Melanoma LDT.
At least ninety (90) days prior to Abbott ’s anticipated submission of a Pre-Market Approval application (PMA) for the Abbott IVD, Abbott
will provide NeoGenomics with written notice offering it the IVD Opportunity. If NeoGenomics elects to commence negotiations relating to
the IVD Opportunity, it will so notify Abbott in writing within ten (10) days after its receipt of such notice. If NeoGenomics does not elect to
purchase and offer the Abbott IVD within ten (10) days after its receipt of such notice, or if the parties are unable to reach agreement as to the
terms of the IVD Agreement within sixty (60) days of good faith negotiations consistent with this paragraph (c) after NeoGenomics elects to
enter into negotiations with respect to the IVD Opportunity, the matter will be escalated to the President of NeoGenomics (currently Robert
Gasparini) and the President of Abbott (currently Stafford O’Kelly) for resolution.

(d)           Maintenance of Co-Exclusivity; Termination. Without limiting the foregoing, the parties agree that the IVD Agreement will contain
provisions substantially similar to those set forth in Section 3.4 of this Agreement requiring annual forecasts and annual reviews thereof with
respect to NeoGenomics’ sales of the Abbott IVD, and its maintenance of its co-exclusive rights. The parties agree that the IVD Agreement
will permit Abbott, in its sole discretion to: (i) in a manner consistent with Section 3.4(c) of this Agreement, convert the IVD Agreement to a
non-exclusive agreement if NeoGenomics’ actual sales of the Abbott IVD in a given Calendar Year are less than seventy-five percent (75%)
of the agreed upon annual sales forecast for such Calendar Year; and (ii) in a manner consistent with Section 3.4(d) of this Agreement, limit
purchases of the Abbott IVD to pre-existing customers if NeoGenomics’ actual sales of the Abbott IVD in a given Calendar Year are less than
thirty-five percent (35%) of the agreed upon annual sales forecast for such Calendar Year.

 
 



 

9.5           Other Tests. Abbott hereby grants to NeoGenomics a first right to develop two (2) additional LDTs using Abbott ASRs, other Abbott
products and/or Abbott Intellectual Property relating to the disease states identified in Exhibit G (each, an “Additional Test”). NeoGenomics
will notify Abbott in writing within ninety (90) days after the Effective Date if it elects to commence negotiations relating to the first
Additional Test described in Exhibit G (the “Initial Decision Period”). Abbott will notify NeoGenomics in writing when Abbott believes that
its products or intellectual property relating to other potential Additional Tests are ready to be commercialized, which notice will describe the
applicable products and/or intellectual property in reasonable detail; provided, that Abbott will not deliver such notice to NeoGenomics prior
to the earlier of June 30, 2010, or the date which is thirty (30) days after the parties have executed a Subsequent Development A greement (as
defined below) regarding the first Additional Test described in Exhibit G. If NeoGenomics elects to commence negotiations relating to an
Additional Test other than the first Additional Test described in Exhibit G, it will so notify Abbott in writing within thirty (30) days after it s
receipt of notice from Abbott relating to such Additional Test (the “Additional Decision Period” and together with the Initial Decision Period,
each a “Decision Period”). Subject to the terms hereof, until the expiration of both the applicable Decision Period and Negotiation Period with
respect to an Additional Test, Abbott shall not pursue negotiations with, nor negotiate with or furnish information regarding such Additional
Test to any Third Party (except academic collaborators for research purposes). Each date on which NeoGenomics provides written notice of its
desire to commence negotiations regarding an Additional Test is referred to herein as a “ Commencement Date.” For a period of ninety (90)
days following a Commencement Date (an “Initial Negotiation Period”), the parties will negotiate exclusively and in good faith to enter into a
definitive agreement (a “Subsequent Development Agreement”) providing for the development and commercialization of the applicable
Additional Test; provided, however, that neither party will be obligated to enter into such a Subsequent Development Agreement except on
mutually acceptable terms and conditions. The parties intend and agree that each Subsequent Development Agreement shall be negotiated in
good faith based upon the same guiding principles and economic models that were the basis for this Agreement, and each Subsequent
Development Agreement will, to the extent applicable in light of the different products and intellectual property at issue, contain terms and
conditions that are similar to the terms and conditions in this Agreement. If, for any reason, the parties do not execute a Subsequent
Development Agreement for a particular Additional Test, the parties rights and obligations under this Section 9.5 shall continue with respect to
the other Additional Tests. If the parties execute Subsequent Development Agreements relating to any two (2) of the Additional Tests, the
parties’ respective rights and obligations under this Section 9.5 shall terminate with respect to the other Additional Tests. If NeoGenomics
does not notify Abbott of its election to commence negotiations for an Additional Test within the above thirty (30) day or ninety (90)  day
period, as applicable, Abbott will be free to enter into one or more agreeme nts with one or more Third Parties regarding the developmen t and
commercialization of such Additional Test. If the parties do not execute a Subsequent Development Agreement within ninety (90) days after
the Commencement Date for an Additional Test, the matter will be escalated to the President of NeoGenomics (currently Robert Gasparini)
and the President of Abbott (currently Stafford O’Kelly) for resolution, and such individuals shall have an additional fifteen (15) days (the
“Escalated Negotiation Period”) in which to negotiate in good faith the terms of such Subsequent Development Agreement. If such individuals
are unable to agree upon the terms of such Subsequent Development Agreement within such additional fifteen (15) day period, Abbott will be
free to enter into one or more agreements with one or more Third Parties regarding the development and commercialization of the applicable
Additional Test, and NeoGenomics will have no further rights with respect thereto.

9 . 6           Third Party Proposal. If at any time during the term of this Agreement, there is a Third Party Proposal, then NeoGenomics will
notify Abbott in writing of such Third Party Proposal thirty (30) days prior to acceptance of such Third Party Proposal, such notice to include a
reasonably detailed description of such Third Party Proposal including the identity of the Third Party involved to the extent not precluded by a
confidentiality agreement with such Third Party and a description of the relevant terms of such Third Party Proposal including the name of the
Third Party if such Third Party is one of the parties listed on Exhibit I. As used herein, “Third Party Proposal” means: any written offer with
respect to any: (i) merger, consolidation, other business combination or similar transaction involving NeoGenomics or any of its subsidiaries;
(ii) sale, lease, license or other disposition, directly or indirectly, whether by merger, consolidation, business combination, share exchange,
joint venture or otherwise, of assets of NeoGenomics (including equity interests of any of its subsidiaries) or any subsidiary of NeoGenomics
representing fifty percent (50%) or more of the consolidated assets, revenues or net income of NeoGenomics and its subsidiaries; (iii) sale,
lease, license or other disposition, directly or indirectly, of all or substantially all of NeoGenomics’ assets that are used in designing,
developing, validating, marketing, selling, performing or billing for the Melanoma LDT; (iv) issuance or sale or other disposition (including
by way of merger, consolidation, business combination, share exchange, joint venture or similar transaction) of equity interests representing
fifty percent (50%) or more of the voting power of NeoGenomics; (v) transaction or series of transactions in which any Third Party would
acquire beneficial ownership or the right to acquire beneficial ownership, or any group (each as defined in Section 13(d) of the Securities
Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder) has been formed which beneficially owns or has
the right to acquire beneficial ownership, of equity interests representing fifty percent (50%) or more of the voting power of NeoGenomics; or
(vi) any combination of the foregoing.

 
 



 

Article 10
 Representations And Warranties

10.1         Abbott Representations and Warranties. Abbott represents and warrants to NeoGenomics that:

(a)           it has the full power and right to enter into this Agreement and it is not currently a party to any other agreements that are inconsistent
with the provisions of this Agreement;

(b)           the Products will be manufactured in accordance with the Specifications, Quality Systems and GMP Requirements, as required by
the Act, all pertinent rules and regulations of the FDA, and all other applicable national, state and local laws, regulations, and guidelines;

(c)           the Products will not be adulterated or misbranded within the meaning of the Act;

(d)           Abbott owns or has the exclusive right to grant licenses and sublicenses to the patents and patent applications listed in Exhibit H; and

(e)           Abbott has not granted any licenses or sublicenses to any Third Party under the patents and patent applications listed in Part 2 of
Exhibit H.

10.2         NeoGenomics Representations and Warranties. NeoGenomics represents and warrants to Abbott that:

(a)           it has the full power and right to enter into this Agreement and it is not currently a party to any other agreements that are inconsistent
with the provisions of this Agreement; and

(b)           the Melanoma LDT will be designed, developed, validated, marketed, sold, performed and billed by NeoGenomics in strict
compliance with all applicable laws and regulations.

10.3         Disclaimers.

(a)           Abbott makes no representation or warranty of any kind relating to the Melanoma LDT or any analytical or clinical performance
claims concerning the Products (including the Evaluation Products), including without limitation any claim that the Products (including the
Evaluation Products) are appropriate or suitable for use in the Melanoma LDT.

 
 



 

( b )            Except as expressly set forth in this Agreement, Abbott makes no representations or warranties of any kind, either express or
implied, including, but not limited to, implied warranties of merchantability, fitness for a particular purpose or non-infringement.

Article 11
 Intellectual Property

11.1         Abbott Intellectual Property. Abbott (or its Affiliate) will be and remain the sole and exclusive owner of all right, title and interest in
and to any and all Intellectual Property that is owned or developed by Abbott or its Affiliates.

11.2         NeoGenomics Intellectual Property. NeoGenomics (or its Affiliate) will be and remain the sole and exclusive owner of all right, title
and interest in and to any and all Intellectual Property that is: (a) owned or developed by NeoGenomics or its Affiliates prior to the Effective
Date; or (b) developed by NeoGenomics (or its Affiliate) on or after the Effective Date and does not arise or result from use or incorporation
of the Products in any way.

11.3         Joint Intellectual Property. Any Intellectual Property developed by NeoGenomics after the Effective Date that arises or results from,
or that uses or incorporates the Products in any way (including the Melanoma LDT) shall be jointly owned by NeoGenomics and Abbott.
Neither party shall license such jointly owned Intellectual Property without the prior written consent of the other party, which shall not be
unreasonably withheld.

1 1 . 4         No New License Grants. After the Effective Date, Abbott will not grant to any Third Party any license or sublicense under the
patents and patent applications listed in Part 2 of Exhibit H for practice in the Territory in the field of melanoma diagnosis.

Article 12
Confidential Information

12 .1         Confidential Information. It is contemplated that in the course of the performance of this Agreement each party may, from time to
time, disclose certain trade secrets and other non-public, proprietary and/or confidential information to the other (“Confidential Information”).
Each party (the “Receiving Party”) agrees that it will not disclose Confidential Information received from the other party (the “ Disclosing
Party”) and that it will not use Confidential Information disclosed to it by the Disclosing Party for any purpose other than to fulfill its
obligations under this Agreement. Confidential Information includes, without limitation: (a) information constituting trade secrets of either
party; (b) information relating to existing or contemplated products, services, technology, designs, processes, formulae and research and
development (in whatever stage) of either party; (c) information relating to technology, patent rights or products of either party; (d)
information relating to business plans, methods of doing business, sales or marketing methods, customer lists, customer usages or
requirements of either party; and (e) any other information disclosed hereunder that is either identified as confidential or, from the nature of
the information or the circumstances surrounding its disclosure, should reasonably be considered to be confidential.

12.2         Exclusions. Confidential Information does not include information that:

 
 



 

(a)           was already known to the Receiving Party, other than under an obligation of confidentiality to the Disclosing Party, at the time of
disclosure by the other party;

(b)           is or becomes generally available to the public or otherwise part of the public domain other than through the Receiving Party’s
breach of this Agreement;

(c)           was disclosed to the Receiving Party, other than under an obligation of confidentiality, by a Third Party who, to the Receiving
Party’s knowledge, had no obligation to the Disclosing Party not to disclose such information;

(d)           was developed by the Receiving Party independently and without reference to Confidential Information received from the
Disclosing Party as evidenced by the Receiving Party’s own written records;

(e)           was disclosed to the Receiving Party pursuant to the last sentence of Section 9.4(a), solely to the extent used for the purposes
described therein; or

(f)           was disclosed to the Receiving Party for purposes of prosecuting Intellectual Property rights arising under Section 11.3, solely to the
extent used for the purposes described therein.

12.3         Term of Confidentiality; Safeguarding. Except as otherwise agreed in writing, during the term of this Agreement and for a period of
five (5) years following the expiration or termination of this Agreement for any reason, the Receiving Party shall take at least the same
measures to protect the confidentiality of the Disclosing Party’s Confidential Information as it takes to protect its own proprietary and
confidential information of like kind and sensitivity, but in no event shall the Receiving Party use less than reasonable care.

1 2 . 4         Disclosure Required by Law. In the event that a Receiving Party is required by applicable law, rule or regulation or by judicial or
administrative process to disclose the Disclosing Party’s Confidential Information, the Receiving Party will notify the Disclosing Party as
promptly as practicable and allow the Disclosing Party to oppose such process and/or seek protective order to limit exposure to and
dissemination of said Confidential Information. The Receiving Party will cooperate with the Disclosing Party (at the Disclosing Party’s
expenses) in opposing such process or seeking a protective order. If the Disclosing Party is unsuccessful, the Receiving Party may disclose the
requested Confidential Information to the minimum extent required by law.

12.5         Publicity. Neither party shall use the name or trademarks of the other party in any publicity, advertising or in any written, verbal or
any other form of public disclosure without the express written consent of the other party. Notwithstanding the foregoing, Abbott agrees that
it will work in good faith with NeoGenomics to develop a standard set of talking points about the nature of this Agreement that NeoGenomics
can use to answer investor questions related to its relationship with Abbott and that once such talking points have been approved,
NeoGenomics will not be required to seek the written consent of Abbott to utilize such talking points with investors. Abbott further agrees that
it will work with NeoGenomics to develop a mutually acceptable written description of this Agreement and the relationship with Abbott
contemplated by this Agreement which can be utilized in NeoGenomics’ parent company’s periodic filings with the SEC, and that once such
written description has been approved by Abbott, NeoGenomics will not need to obtain further approvals from Abbott to utilize such written
description in NeoGenomics’ parent company’s filings with the SEC, unless there are material changes to such description.

 
 



 

12.6         Existence of the Agreement . The existence of and the relationship created under this Agreement is confidential and shall be treated
as Confidential Information pursuant to the terms of this Agreement.

1 2 . 7         Required Securities Disclosure. Notwithstanding anything to the contrary in this Agreement, if NeoGenomics is required to file a
copy of this Agreement with the Securities and Exchange Commission, it shall provide Abbott with as much notice as possible and allow
Abbott a reasonable opportunity to review and comment on any redacted version of this Agreement before it is filed by NeoGenomics,
provided that NeoGenomics will bear the sole responsibility of ensuring its own compliance with applicable securities laws.

Article 13
 Indemnification And Liability

13 .1         Indemnification by Abbott. Abbott will indemnify, defend and hold harmless NeoGenomics and its Affiliates, employees, officers,
directors and agents (collectively, the “NeoGenomics Indemnitees”) from and against any suit, proceeding, claim, liability, loss, damage, fines,
penalties, costs or expense, including reasonable attorneys’ fees (collectively, “ Losses”) that any of the NeoGenomics Indemnitees may
hereinafter incur, suffer, or be required to pay arising out of or resulting from: (a) any breach by Abbott of the terms of this Agreement; or (b)
Abbott’s negligence or willful misconduct. The foregoing indemnity shall not apply to the extent that any Losses arise or result from the
negligence or willful misconduct of the NeoGenomics Indemnitees.

1 3 . 2         Indemnification by NeoGenomics. NeoGenomics will indemnify, defend and hold harmless Abbott and its Affiliates, employees,
officers, directors and agents (collectively, the “Abbott Indemnitees”) from and against any Losses that any of the Abbott Indemnitees may
hereinafter incur, suffer, or be required to pay arising out of or resulting from: (a) the design, development, validation, marketing, sale,
performance or billing of the Melanoma LDT; (b) any breach by NeoGenomics of the terms of this Agreement; or (c) NeoGenomics’
negligence or willful misconduct. The foregoing indemnity shall not apply to the extent that any Losses arise or result from the negligence or
willful misconduct of the Abbott Indemnitees.

13.3         Cooperation and Notice Requirements. With respect to any claim for which a party seeks indemnification from the other hereunder,
the party seeking indemnification will: (a) provide prompt notice to the other of the claim for which indemnification is sought and tender to it
the defense of such claim; and (b) provide reasonable cooperation and assistance to the indemnifying party in the defense of such claim.
Neither party will be bound by any settlement agreement entered into without such party’s prior written consent, which shall not be
unreasonably withheld.

1 3 . 4         Termination of Indemnification Obliga tions. All obligations for indemnification on the part of parties hereto shall expire three (3)
years from the date of termination of this Agreement, except with respect to claims already notified to the other party prior to the end of such
three (3) year period.

 
 



 

13.5         Insurance.

(a)           NeoGenomics will obtain and maintain during the term of the Agreement and for a period of two (2) years after expiration or
termination of this Agreement product liability and general comprehensive liability insurance covering bodily injury and property damage in
an amount of not less than $1.0 million per occurrence and $5.0 million in the aggregate.

(b)           Abbott represents that it is self-insured for product liability and general liability, and that it has and will maintain
such coverage for the term of this Agreement and for a period of two (2) years after the expiration or termination of this Agreement. Such self-
insurance is in an amount which is reasonable and customary in the global pharmaceutical and medical products industry for companies of
comparable size and activities.

1 3 . 6         Limitation of Liability. In no event shall either party be liable to the other party for any indirect, incidental, punitive,
special, exemplary or consequential damages, whether based upon a claim or action of contract, warranty, negligence, strict liability or other
tort, a product claim, or otherwise that arises out of or is related to this Agreement. In addition, except for liability arising from any intentional
breach of this Agreement, fraud, gross negligence or willful misconduct on the part of Abbott, Abbott’s maximum liability to NeoGenomics
under this Agreement will not exceed FifteenMillion Dollars ($15,000,000). The forgoing limitations will not apply: (a) to breaches of
the parties’ confidentiality obligations under Article 12; or (b) where such indirect, incidental, punitive, special, exemplary or consequential
damages are payable to a Third Party and subject to indemnification pursuant to this Article 13. The allocations of liability in this paragraph
represent the agreed and bargained-for understanding of the parties and the Purchase Price for the Products reflects such allocations.

Article 14
 Term And Termination

1 4 . 1         Term. This Agreement shall become effective on the Effective Date, and unless sooner terminated in accordance with the terms
herein, this Agreement shall remain in effect until December 31, 2019 (the “Initial Term ”). Thereafter this Agreement shall automatically
renew and continue in effect for successive renewal terms of two (2) years each (each a “Renewal Term”) unless twelve (12) months prior to
the termination of the Initial Term of the Agreement or any Renewal Term thereof, either party provides written notice to the other party that
it will not renew the Agreement at the end of said Initial Term or Renewal Term. Notwithstanding the foregoing, Abbott agrees that if
NeoGenomics has continued to meet the threshold for exclusivity defined in Section 3.4(b) for the Calendar Year immediately preceding the
year in which the Initial Term or any Renewal Term comes due, Abbott will renew this Agreement at the end of the Initial Term or such
Renewal Term, as the case may be, pursuant to this Section 14.1; provided, however, nothing in the section shall obligate Abbott beyond two
(2) renewal terms of two (2) years each.

1 4 . 2         Breach. In the event that either party commits a material breach or default of any of its obligations hereunder (excluding
NeoGenomics’ failure to meet the Annual Forecast), the other party may give the breaching party written notice of such material breach or
default, and shall request that such material breach or default be cured as soon as reasonably practicable. In the event that the breach or default
is not cured within ninety (90) days after the date of the non-breaching party’s notice thereof, the non-breaching party may terminate this
Agreement immediately upon written notice to the breaching party.

 
 



 

1 4 . 3           Insolvency. Either party may terminate this Agreement on the liquidation, bankruptcy or insolvency of the other party or the
appointment of a receiver or trustee for the property of the other party, or if the other party makes an assignment for the benefit of creditors,
whether any of the aforesaid events are the outcome of a voluntary act or otherwise. In the event that a party files for bankruptcy and such
party’s trustee rejects this Agreement, the other party may elect to retain its rights under this Agreement upon appropriate written notification
to said trustee.

14.4         Change of Control.

(a)           Abbott may terminate this Agreement upon ninety (90) days written notice to NeoGenomics following a Change of Control
involving NeoGenomics (or its permitted successors or assigns) and any of the companies set forth in Exhibit I, or their successors or assigns.
Abbott’s right to terminate this Agreement pursuant to this Section 14.4 will continue until the earlier of (i) five (5) years following a Change
of Control involving NeoGenomics (or its permitted successors or assigns) and any of the companies set forth in Exhibit I, or their successors
or assigns and (ii) the date that is ninety (90) days after the Abbott IVD is first available for commercial sale in the United States.

(b)           If Abbott terminates this Agreement pursuant to this Section 14.4, as NeoGenomics’ sole and exclusive remedy for such termination,
Abbott will pay to NeoGenomics (or its successor) a termination payment equal to the greater of: (i) all of the reasonable direct costs actually
incurred by NeoGenomics (and subject to verification and audit by Abbott or its independent accounting firm) in designing, developing,
validating, marketing, and performing the Melanoma LDT through the date of termination, not to exceed Seven Million Five Hundred
Thousand Dollars ($7,500,000); or (ii) the sum of:

 (A) two and three tenths (2.3) multiplied by the Unaudited Revenue realized by NeoGenomics for
the twelve (12) month period immediately preceding the effective date of the Change of Control
(the “Change of Control Base Revenue Amount”); plus

 (B) one and five tenths (1.5) multiplied by an amount equal to: (1) the Unaudited Revenue realized
by NeoGenomics and/or NeoGenomics’ successor or acquirer, as the case may be, for the
twelve (12) month period immediately preceding the date on which Abbott elects to terminate
this Agreement pursuant to this Section 14.4 (the “Termination Date Revenue Amount”), less (2)
the Change of Control Base Revenue Amount.

(c)           Notwithstanding the foregoing, if the Termination Date Revenue Amount is less than the Change of Control Base Revenue Amount,
then the termination payment payable by Abbott pursuant to this Section 14.4 shall be an amount equal to two and three tenths (2.3) multiplied
by the Termination Date Revenue Amount.

 
 



 

(d)           If Abbott terminates this Agreement and pays the foregoing termination payment, within thirty (30) days thereafter, NeoGenomics
will transfer to Abbott all of the dedicated equipment ( i.e., greater than fifty percent (50%) usage), supplies, customer lists, sales aids,
marketing materials and other relevant sales, marketing and promotional materials related to the Melanoma LDT, and Abbott will have the
right (but not the obligation) to hire any of NeoGenomics’ salespeople who are dedicated (on a full time equivalent basis) to promoting and
selling the Melanoma LDT. If a Change of Control does not involve any of the companies set forth in Exhibit I, then this Agreement will
continue in full force and effect and be binding upon Abbott and NeoGenomics (or its successor in interest following the Change of Control)
in accordance with its terms. If a Change of Control involves any of the companies set forth in Exhibit I, but Abbott elects not to terminate this
Agreement pursuant to this Section 14.4, then this Agreement will continue in full force and effect and be binding upon Abbott and
NeoGenomics (or its successor in interest following the Change of Control) in accordance with its terms; provided, however, that in such
event, NeoGenomics (or its successor) will no longer have the rights, and Abbott will no longer have the obligations, set forth in Section 9.5,
except to the extent that NeoGenomics exercised such rights and Abbott’s obligations accrued under such sections prior to termination
pursuant to this Section 14.4.

14.5         Change in Law. If, in the reasonable opinion of Abbott’s legal counsel (taking into account all of Abbott’s and its Affiliates’ various
businesses and the legal and regulatory risks facing such businesses), there is a change in applicable law (whether by statute, regulation,
judicial or administrative decision, informal policy guidance, warning letters or otherwise) that prohibits the manufacture, marketing,
promotion or sale of the Products or the design, development, validation, marketing, performance or sale of the Melanoma LDT or LDTs in
general and NeoGenomics has received an opinion of Abbott’s counsel that the manufacture, marketing, promotion or sale of the Products or
the design, development, validation, marketing, performance or sale of the Melanoma LDT or LDTs are prohibited , then Abbott and
NeoGenomics will negotiate in good faith to amend this Agreement to reflect the anticipated impact of such events ; provided, however, that if
the parties are unable to reach agreement regarding such an amendment within ninety (90) days of good faith negotiations, Abbott will have
the right to terminate this Agreement upon written notice to NeoGenomics.

14.6         Force Majeure. Either party may terminate this Agreement upon written notice to the other party if the other party’s performance of
its obligations hereunder is prevented for more than one hundred eighty (180) days due to a force majeure condition, as further described in
Section 15.1.

14.7         IVD Agreement. This Agreement will terminate automatically on the date that the IVD Agreement is executed between the parties.

1 4 . 8         Other Provisions. In addition to the termination provisions set forth in this Article 14, this Agreement may be terminated in
accordance with any other provision hereof that expressly gives either party a right to terminate.

14.9         Post Termination. Following the expiration or termination of this Agreement according to its terms (unless terminated automatically
pursuant to Section 14.7 or by Abbott pursuant to Section 14.2, 14.3 or 14.4), Abbott and NeoGenomics agree to use commercially reasonable
efforts to ensure that NeoGenomics can continue to meet its customers’ requirements for the Melanoma LDT.

 
 



 

1 4 . 1 0       Survival. Termination of this Agreement shall not relieve either party of any obligations accrued prior to termination.
Articles 1, 10, 11, 12, 13, 14 and 15, and Sections 3.5, 7.6 (subject to the time periods contained therein), 7.7, 8.1, 8.3 and 9.3 shall survive
termination or expiration of this Agreement for any reason.

Article 15
Miscellaneous

15.1         Force Majeure. Neither party shall be liable to the other party for damages or losses on account of failure of performance (other than
a failure to make payments when due) if such failure is occasioned by government action, war, terrorism, fire, explosion, flood, epidemic,
strike, lockout, embargo, shortage of materials or utilities, vendor failure to supply, act of God or any other cause beyond the affected party’s
reasonable control, provided that the affected party uses commercially reasonable efforts to avoid the force majeure condition and to remedy
the condition as quickly as possible. The affected party will give the other party prompt written notice of the occurrence of any force majeure
condition, the nature thereof, and the extent to which the affected party will be unable to perform its obligations under this Agreement. Such
excuse will continue as long as the force majeure condition continues. Upon cessation of such condition, the affected party will promptly
resume performance under this Agreement.

1 5 . 2         Assignment. This Agreement shall inure to the benefit of and be binding upon and enforceable by the parties and their successors
and permitted assigns. However, neither party may assign or delegate any of its rights or obligations under this Agreement without the prior
written consent of the other party, which will not be unreasonably withheld. Notwithstanding the foregoing, without the other party’s consent:
(a) either party may assign or delegate its rights or obligations, in whole or in part, to one or more Affiliates of such party, provided that such
assignment will not relieve the assigning party of any obligations under this Agreement; and (b) either party may assign or delegate its rights
or obligations, in whole but not in part, under this Agreement to a Third Party in connection with a Change of Control, subject to Section 14.4.

15.3         Waiver. Any waiver by either party of a breach or a default of any provision of this Agreement by the other party must be in writing
and will not be construed as a waiver of any succeeding breach of the same or any other provision, nor shall any delay or omission on the part
of either party to exercise or avail itself of any right, power or privilege that it has or may have hereunder operate as a waiver of any right,
power or privilege by such party.

1 5 . 4         Severability. If any part of this Agreement is declared invalid or unenforceable by any court of competent jurisdiction, such
declaration shall not affect the remainder of the Agreement and the invalidated provision shall be revised in a manner that will render such
provision valid while preserving the parties’ original intent to the maximum extent possible.

15.5         Independent Contractors. The parties are independent contractors and nothing in this Agreement is intended to, or shall be construed
to, constitute a partnership, joint venture or agency relationship between the parties. Neither party shall have the authority to make any
statements, representations or commitments of any kind, or to take any action, which shall be binding on the other, without the prior written
consent of the other party. All persons employed by a party shall be employees of such party and not of the other party and all costs and
obligations incurred by reason of any such employment shall be for the account and expense of such party.

 
 



 

15.6         Entire Agreement. This Agreement, together with any exhibits hereto, constitutes the entire agreement between the parties relating to
the subject matter hereof and all previous agreements or arrangements between the parties, written or oral, relating to the subject matter
hereof are superseded.

15 .7         Amendment. No amendment, alteration or modification of any of the provisions of this Agreement will be binding unless made in
writing and signed by the parties.

1 5 . 8         Compliance with Law. In performing this Agreement, each party shall comply with all applicable laws, rules and regulations and
shall not be required to perform or omit to perform any act required or permitted under this Agreement if such performance or omission would
violate the provisions of any such law, rule or regulation.

1 5 . 9         Counterparts. This Agreement may be executed in two counterparts, each of which shall be deemed an original but both of which
together shall constitute one and the same instrument.

15 .10       Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the  State of Illinois, without
regard to its conflicts of laws principles.

15.11       Alternative Dispute Resolution. The parties agree that any dispute that arises in connection with this Agreement shall be settled by
binding Alternative Dispute Resolution in the manner described in Exhibit J.

1 5 . 1 2       Notices. All notices required or permitted under this Agreement must be in writing and sent to the address or facsimile number
identified below. Notices must be given: (a) by personal delivery, with receipt acknowledged; (b) by facsimile followed by hard copy
delivered by the methods under (c) or (d); (c) by prepaid certified or registered mail, return receipt requested; or (d) by prepaid reputable
overnight delivery service. Notices will be effective upon receipt. Either party may change its notice address by providing the other party
written notice of such change. Notices shall be delivered as follows:

If to Abbott: Abbott Molecular Inc.
 Attention: Senior Director, Business Development & Licensing
 1300 East Touhy Avenue
 Des Plaines, Illinois 60018-3315
 Fax: (224) 361-7054
  
with a copy to: Abbott Laboratories
 Attention: DVP, Commercial Legal Operations
 100 Abbott Park Road
 Dept. 32MP, Bldg. AP6A-2
 Abbott Park, Illinois 60064-6049
 Fax: (847) 938-1206
  
If to NeoGenomics: NeoGenomics Laboratories, Inc.
 Attention: Robert Gasparini, President
 12707 Commonwealth Drive, Suite 9
 Fort Myers, Florida 33913
 Fax: (239) 768-0711

 
 



 

copy to: K&L Gates LLP
 Attention: Clayton E. Parker, Esq.
 200 South Biscayne Boulevard, Suite 3900
 Miami, Florida 33131-2399
 Fax: (305) 358-7095

15.13       Expenses. All costs and expenses incurred with connection with this Agreement and the transactions contemplated hereby shall be
paid by the party which shall have incurred the same, and the other party shall no liability thereto.

15.14       Headings. The titles of the Articles and Sections contained in this Agreement are for convenience only and shall not be considered in
construing this Agreement.

*     *     *

Signature page follows.

 
 



 

In Witness Whereof, the parties have caused this Agreement to be executed as of the Effective Date.

Abbott Molecular Inc.   NeoGenomics Laboratories, Inc.
     
By: /s/ Stafford O’Kelly  By: /s/Douglas M. VanOort
 Stafford O’Kelly   Douglas VanOort
 President   Chairman and Chief Executive Officer

 
 

 



 
EXHIBIT 31.1

CERTIFICATIONS

I, Douglas M. VanOort, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q for the three months ended June 30, 2009 of NeoGenomics, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)), and internal control over financial reporting (as defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

August 6, 2009 /s/ Douglas M. VanOort                                                                
 Douglas VanOort

Executive Chairman and Interim Chief Executive Officer

 

 



EXHIBIT 31.2
CERTIFICATIONS

I, Steven C. Jones, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q for the three months ended June 30, 2009 of NeoGenomics, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)), and internal control over financial reporting (as defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

August 6, 2009 /s/ Steven C. Jones
 Steven C. Jones

Acting Principal Financial Officer

 

 



EXHIBIT 31.3
CERTIFICATIONS

I, Jerome J. Dvonch, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q for the three months ended June 30, 2009 of NeoGenomics, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)), and internal control over financial reporting (as defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

August 6, 2009 /s/ Jerome J. Dvonch
 Jerome J. Dvonch

Director of Finance and Principal Accounting Officer

 

 



EXHIBIT 32.1
 

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of NeoGenomics, Inc. (the “Company”) on Form 10-Q for the three months ended June 30, 2009 as
filed with the Securities and Exchange Commission on the date hereof (the “Report”), each of the undersigned, in the capacities and on the
dates indicated below, hereby certify pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002, that to his knowledge:

1.           The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2.           The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of
the Company.

 Date: August 6, 2009  s/ Douglas M. VanOort
   Douglas M. VanOort
   Executive Chairman and Interim Chief Executive

Officer
    
 Date: August 6, 2009  /s/ Steven C. Jones
   Steven C. Jones
   Acting Principal Financial Officer
    
 Date: August 6, 2009  /s/ Jerome J. Dvonch
   Jerome J. Dvonch
   Director of Finance and Principal  Accounting Officer

The foregoing certification is being furnished solely to accompany the Report pursuant to 18 U.S.C. § 1350, and is not being filed for
purposes of Section 18 of the Securities Exchange Act of 1934, as amended, and is not to be incorporated by reference into any filing of the
Company, whether made before or after the date hereof, regardless of any general incorporation language in such filing.  A signed original of
this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adopting the signature that
appears in typed form within the electronic version of this written statement required by Section 906, has been provided to the Company and
will be retained by the Company and furnished to the Securities and Exchange Commission or its staff upon request.

 

 


