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12701 Commonwealth Drive, Suite 9

Fort Myers, Florida 33913

(239) 768-0600

(Address including zip code, and telephone number, including area code, of registrant�s principal executive
offices)

Douglas M. VanOort

12701 Commonwealth Drive, Suite 9

Fort Myers, Florida 33913

(239) 768-0600

(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:

Clayton E. Parker, Esq.

John D. Owens III, Esq.

K&L Gates LLP

200 S. Biscayne Boulevard, Suite 3900

Miami, Florida 33131-2399

Telephone: (305) 539-3300

Facsimile: (305) 358-7095

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this
Registration Statement.
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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.    ¨

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.    þ

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering.    ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.    ¨

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.    ¨

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.    ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer ¨ Accelerated filer ¨

Non-accelerated filer ¨ Smaller reporting company þ

CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to be Registered

Amount

to be

Registered(2)

Proposed

Maximum

Offering Price

Per Security(2)

Proposed

Maximum
Aggregate

Offering Price(2)

Amount of

Registration Fee
Primary Offering By NeoGenomics, Inc.
Common Stock, par value $0.001 per share (1) (1) (1) (1)
Preferred Stock, par value $0.001 per share (1) (1) (1) (1)
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Warrants (4) (1) (1) (1) (1)
Total for Primary Offering: $100,000,000 $12,880(3)

(1) Not specified as to each class of securities to be registered pursuant to General Instruction II.D of Form S-3 and
Note 2 to the Form S-3 �Calculation of Registration Fee� Table.

(2) An indeterminate aggregate initial offering price or number of securities of each identified class is being
registered as may be issued at indeterminate prices from time to time with an aggregate initial offering price not
to exceed $100,000,000.

(3) Calculated in accordance with Rule 457(o) under the Securities Act.
(4) Includes warrants to purchase common stock, preferred stock or both.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until
the registration statement shall become effective on such date as the Commission, acting pursuant to said
Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. This prospectus is included in a
registration statement that we filed with the Securities and Exchange Commission. We cannot sell these
securities or accept an offer to buy these securities until the registration statement filed with the Securities and
Exchange Commission is effective. This prospectus is not an offer to sell these securities, and it is not soliciting
offers to buy these securities in any state where such offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED DECEMBER __, 2013

PROSPECTUS

NeoGenomics, Inc.

$100,000,000 of Common Stock

Preferred Stock and/or

Warrants

We may offer and sell, from time to time, in one or more offerings, any combination of debt and equity securities that
we describe in this prospectus having a total initial offering price not exceeding $100,000,000.

This prospectus provides you with a general description of these securities. We will file prospectus supplements and
may provide other offering material at later dates that will contain specific terms of each offering of securities by us.
These supplements may also add, update or change information contained in this prospectus.

You should read this prospectus and the applicable prospectus supplement carefully before you invest in the securities
described in the applicable prospectus supplement. This prospectus may not be used to consummate sales of securities
unless accompanied by a prospectus supplement.

We will sell these securities directly to our stockholders or to other purchasers or through agents on our behalf or
through underwriters or dealers as designated from time to time. If any agents or underwriters are involved in the sale
of any of these securities, the applicable prospectus supplement will provide the names of the agents or underwriters
and any applicable fees, commission or discounts.

Our common stock is listed on the NASDAQ Capital Market under the symbol �NEO�.

Investing in our securities involves a high degree of risk. See the section entitled �Risk Factors� on page 3 of this
prospectus and in the documents we filed with the Securities and Exchange Commission that are incorporated
in this prospectus by reference for certain risks and uncertainties you should consider.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation
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to the contrary is a criminal offense.

This prospectus is dated December __, 2013.
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ABOUT THIS PROSPECTUS

This prospectus of NeoGenomics, Inc., a Nevada corporation (collectively with all of its subsidiaries, the �Company�,
�NeoGenomics�, or �we�, �us�, or �our�) is a part of a registration statement on Form S-3 that we filed with the Securities and
Exchange Commission (�SEC�) utilizing a �shelf� registration process. Under this shelf registration process, we may,
from time to time, sell the securities described in this prospectus in one or more offerings. Based on a recent price of
$3.50 of our common stock and 41,801,376 shares of our common stock held by our non-affiliates within 60 days
immediately prior to the filing date of the registration statement on Form S-3 of which this prospectus is made a part,
the aggregate market value of our outstanding voting and non-voting common equity held by our non-affiliates was
approximately $146,304,816.

The registration statement containing this prospectus, including the exhibits to the registration statement, provides
additional information about us and the securities offered under this prospectus. The registration statement, including
the exhibits and the documents incorporated herein by reference, can be read on the SEC website or at the SEC offices
mentioned under the heading �Prospectus Summary�Where You Can Find More Information.�

We may provide a prospectus supplement containing specific information about the amounts, prices and terms of the
securities for a particular offering. The prospectus supplement may add, update or change information in this
prospectus. If the information in the prospectus is inconsistent with a prospectus supplement, you should rely on the
information in that prospectus supplement. You should read both this prospectus and, if applicable, any prospectus
supplement. See �Prospectus Summary�Where You Can Find More Information� for more information.

We have not authorized any dealer, salesman or other person to give any information or to make any representation
other than those contained or incorporated by reference in this prospectus or any prospectus supplement. You must not
rely upon any information or representation not contained or incorporated by reference in this prospectus or any
prospectus supplement. This prospectus and any prospectus supplement do not constitute an offer to sell or the
solicitation of an offer to buy any securities other than the registered securities to which they relate, nor do this
prospectus and any prospectus supplement constitute an offer to sell or the solicitation of an offer to buy securities in
any jurisdiction to any person to whom it is unlawful to make such offer or solicitation in such jurisdiction. You
should not assume that the information contained in this prospectus or any prospectus supplement is accurate on any
date subsequent to the date set forth on the front of such document or that any information we have incorporated by
reference is correct on any date subsequent to the date of the document incorporated by reference, even though this
prospectus and any prospectus supplement is delivered or securities are sold on a later date.

PROSPECTUS SUMMARY

Our Company

We operate a network of cancer-focused testing laboratories whose mission is to improve patient care through
exceptional genetic and molecular testing services. Our vision is to become America�s premier cancer testing
laboratory by delivering uncompromising quality, exceptional service and innovative products and services. The
Company has laboratory locations in Ft. Myers and Tampa, Florida; Irvine, California; and Nashville, Tennessee, and
currently offers the following types of testing services:

a) Cytogenetics testing�the study of normal and abnormal chromosomes and their relationship to disease.
Cytogenetic studies are often utilized to assist in refining treatment options for hematopoietic cancers such
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as leukemia and lymphoma;

b) Fluorescence In-Situ Hybridization (�FISH�) testing�a branch of cancer genetics that focuses on detecting and
locating the presence or absence of specific DNA and genes on chromosomes;

c) Flow cytometry testing�a rapid way to measure the characteristics of cell populations. Cells from peripheral
blood, bone marrow aspirate, lymph nodes, and other areas are labeled with selective fluorescent antibodies
and quantified according to their surface antigens. These fluorescent antibodies bind to specific cell surface
antigens and are used to identify malignant cell populations. Flow cytometry is typically performed in
conjunction with morphology testing which looks at smears on glass slides for abnormal cell populations;

1
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d) Immunohistochemistry (�IHC�) testing�the process of identifying cell proteins in a tissue section utilizing the
principle of antibodies binding specifically to antigens. Specific surface cytoplasmic or nuclear markers are
characteristic of cellular events such as proliferation or cell death (apoptosis). IHC is also widely used to
understand the distribution and localization of differentially expressed proteins; and

e) Molecular testing�a rapidly emerging cancer diagnostic tool focusing on the analysis of DNA and RNA, as
well as the structure and function of genes at the molecular level. Molecular testing employs multiple
technologies including bi-directional Sanger sequencing analysis, DNA fragment length analysis, and
real-time polymerase chain reaction (�RT-PCR�) RNA analysis and Next Generation sequencing.

All of these testing services are widely utilized to inform the diagnosis and prognosis of various types and subtypes of
cancer and to help predict a patient�s potential response to specific therapies. NeoGenomics offers testing services on
both a �tech-only� basis, where we perform the technical component of the testing (specimen set-up, staining, imaging,
sorting and categorization of cells, chromosomes, genes, DNA or RNA) and the client physician performs the related
professional interpretation component (analyzing the laboratory data, developing the diagnosis or prognosis as well as
preparing and writing the final report), as well as on a full service or �global� basis where we perform both the technical
component and the professional interpretation component.

The Offering

We may offer and sell, from time to time, in one or more offerings, any combination of debt and equity securities that
we describe in this prospectus having a total initial offering price not exceeding $100,000,000 at prices and on terms
to be determined by market conditions at the time of any offering. This prospectus provides you with a general
description of the securities we may offer. Each time we offer a type or series of securities under this prospectus, we
will provide a prospectus supplement that will describe the specific amounts, prices and other important terms of the
securities.

The prospectus supplement also may add, update or change information contained in this prospectus or in documents
we have incorporated by reference into this prospectus. However, no prospectus supplement will fundamentally
change the terms that are set forth in this prospectus or offer a security that is not registered and described in this
prospectus at the time of its effectiveness.

Where You Can Find More Information

We are subject to the information requirements of the Exchange Act. Accordingly, we file annual, quarterly and
current reports, proxy statements as may be required and other information with the SEC and filed a registration
statement on Form S-3 under the Securities Act relating to the securities offered by this prospectus. This prospectus,
which forms part of the registration statement, does not contain all of the information included in the registration
statement. For further information, you should refer to the registration statement and its exhibits.

You may read and copy the registration statement and any document we file with the SEC at the SEC�s Public
Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further
information on the operation of the Public Reference Room. You can also review our filings by accessing the website
maintained by the SEC at http://www.sec.gov. The site contains reports, proxy and information statements and other
information regarding issuers that file electronically with the SEC. In addition to the foregoing, we maintain a website
at http:// www.neogenomics.com. Our website content is made available for informational purposes only. It should
neither be relied upon for investment purposes nor is it incorporated by reference into this prospectus. We make
available at http://www.neogenomics.com/company-investor-relations-overview.htm copies of our Annual Reports on
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Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K and any amendments to such
document as soon as practicable after we electronically file such material with or furnish such documents to the SEC.

2
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About Us

Our principal executive offices are located at 12701 Commonwealth Drive, Suite 5, Fort Myers, Florida 33913. Our
telephone number is (239) 768-0600. Our website can be accessed at www.neogenomics.com. Our website is not
incorporated by reference into this prospectus.

RISK FACTORS

An investment in our securities which may be offered hereby is subject to numerous risks, including the risks
described under the caption �Risk Factors� in our Annual Report on Form 10-K for the year ended December 31, 2012,
which is incorporated by reference herein. You should carefully consider these risks, along with the information
provided elsewhere in this prospectus and the documents we incorporate by reference in this prospectus before
investing in our securities. You could lose all or part of your investment in the securities.

DOCUMENTS INCORPORATED BY REFERENCE

The SEC allows us to �incorporate by reference� into this prospectus certain information that we file with the SEC,
which means that we can disclose important information to you by referring you to other documents separately filed
by us with the SEC that contain such information. The information we incorporate by reference is considered to be
part of this prospectus and information we later file with the SEC will automatically update and supersede the
information in this prospectus. The following documents filed by us with the SEC pursuant to Section 13(a) of the
Securities Exchange Act of 1934 (the �Exchange Act�) and any of our future filings under Sections 13(a), 13(c), 14 or
15 (d) of the Exchange Act, except for information furnished under Item 2.02 or 7.01 of Current Report on Form 8-K,
or exhibits related thereto, made before the termination of the offering are incorporated by reference herein:

(1) our Annual Report on Form 10-K for the fiscal year ended December 31, 2012, filed with the SEC on
February 21, 2013;

(2) our Quarterly Reports on Form 10-Q for the fiscal periods ended: (i) March 31, 2013, as filed with the SEC
on May 13, 2013; (ii) June 30, 2013, as filed with the SEC on August 2, 2013; and (iii) September 30, 2013,
as filed with the SEC on October 30, 2013;

(3) our Current Reports on Form 8-K, as filed with the SEC on February 19, 2013, February 28, 2013, April 23,
2013, April 25, 2013, May 9, 2013, June 12, 2013, July 31, 2013, October 23, 2013 and November 18, 2013;

(4) all other reports filed pursuant to Section 13(a) or 15(d) of the Exchange Act and all proxy or information
statements filed pursuant to Section 14 of the Exchange Act since the end of the fiscal year covered by the
Annual Report referenced in (1) above; and

(5) The description of our common stock contained in the Registration Statement on Form 8-A filed with the
SEC on December 5, 2012.
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In addition, all documents subsequently filed by us pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act
before the date our offering is terminated or complete are deemed to be incorporated by reference into, and to be a part
of, this prospectus.

We will provide to each person, including any beneficial owner, to whom a prospectus is delivered, a copy of any or
all of the reports or documents that have been incorporated by reference in the prospectus contained in the registration
statement but not delivered with the prospectus, other than an exhibit to these filings unless we have specifically
incorporated that exhibit by reference into the filing, upon written or oral request and at no cost to the requester.
Requests should be made by writing or telephoning us at the following address:

NeoGenomics, Inc.

12701 Commonwealth Drive, Suite 9

Fort Myers, Florida 33913

(239) 768-0600

3
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements within the meaning of Section 27A of the Securities Act
regarding our business, financial condition, results of operations and prospects. Words such as �expects�, �anticipates�,
�intends�, �plans�, �believes�, �seeks�, �estimates� and similar expressions or variations of such words are intended to identify
forward-looking statements. However, these are not the exclusive means of identifying forward-looking statements.
Although forward-looking statements contained in this prospectus reflect our good faith judgment, such statements
can only be based on facts and factors currently known to us. Consequently, forward-looking statements are inherently
subject to risks and uncertainties, and actual outcomes may differ materially from the results and outcomes discussed
in the forward-looking statements. Further information about the risks and uncertainties that may impact us are
described or incorporated by reference in �Risk Factors� beginning on page 3. You should read that section carefully.
You should not place undue reliance on forward-looking statements, which speak only as of the date of this
prospectus. We undertake no obligation to update publicly any forward-looking statements in order to reflect any
event or circumstance occurring after the date of this prospectus or currently unknown facts or conditions or the
occurrence of unanticipated events.

USE OF PROCEEDS

Unless otherwise specified in the applicable prospectus supplement, we intend to use the net proceeds from the sale of
the securities described in this prospectus for general corporate and operations purposes and to fund our anticipated
growth. Pending such use, we reserve the right to temporarily invest the proceeds or use them to reduce indebtedness
on our working capital facility with Capital Source Bank. The applicable prospectus supplement will provide more
details on the use of proceeds of any specific offering.

PLAN OF DISTRIBUTION

We may sell the securities described in this prospectus on a continuous or delayed basis directly to purchasers,
through underwriters, broker-dealers or agents that may receive compensation in the form of discounts, concessions or
commissions from us or the purchasers of the securities, in �at the market offerings� within the meaning of
Rule 415(a)(4) of the Securities Act, to or through a market maker or into an existing trading market, on an exchange,
or otherwise or through a combination of any such methods of sale. Discounts, concessions or commissions as to any
particular underwriter, broker-dealer or agent may be in excess of those customary in the types of transactions
involved.

The securities may be sold from time to time in one or more transactions at fixed prices, which may be changed from
time to time, at prevailing market prices at the time of sale, at varying prices determined at the time of sale or at
negotiated prices. These sales may be effected in transactions, which may involve crosses or block transactions:

� on any national securities exchange or quotation service on which the securities may be listed or quoted at
the time of sale, including, as of the date of this prospectus, the NASDAQ Capital Market in the case of our
Common Stock;

� in the over-the-counter market;
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� in transactions otherwise than on these exchanges or services or in the over-the-counter market; or

� through the writing of options, whether the options are listed on an options exchange or otherwise.
Each time that we use this prospectus to sell our securities, we shall also provide a prospectus supplement. For each
series of securities, the applicable prospectus supplement will set forth the terms of the offering including:

� the public offering price;

� the name or names of any underwriters, dealers or agents;

� the purchase price of the securities;

� the proceeds from the sale of the securities to us;

� any underwriting discounts, agency fees, or other compensation payable to underwriters or agents;

� any discounts or concessions allowed or reallowed or repaid to dealers; and

� the securities exchanges on which the securities will be listed, if any.

4
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If we use underwriters in the sale of securities, the securities will be acquired by the underwriters for their own
account. The underwriters may then resell the securities in one or more transactions at a fixed public offering price or
at varying prices determined at the time of sale or thereafter. The securities may be either offered to the public through
underwriting syndicates represented by managing underwriters, or directly by underwriters. The obligations of the
underwriters to purchase the securities will be subject to certain conditions. The underwriters will be obligated to
purchase all the securities offered if they purchase any securities. The public offering price and any discounts or
concessions allowed or re-allowed or paid to dealers may be changed from time to time.

If we use dealers in the sale of securities, we will sell securities to such dealers as principals. The dealers may then
resell the securities to the public at varying prices to be determined by such dealers at the time of resale. We may
solicit offers to purchase the securities directly, and we may sell the securities directly to institutional or other
investors, who may be deemed underwriters within the meaning of the Securities Act with respect to any resales of
those securities. The terms of these sales will be described in the applicable prospectus supplement. If we use agents
in the sale of securities, unless otherwise indicated in the prospectus supplement, they will use their reasonable best
efforts to solicit purchases for the period of their appointment. Unless otherwise indicated in a prospectus supplement,
if we sell directly, no underwriters, dealers or agents would be involved. We will not make an offer of securities in
any jurisdiction that does not permit such an offer.

We may grant underwriters who participate in the distribution of securities an option to purchase additional securities
to cover overallotments, if any, in connection with the distribution. Any underwriter may engage in overallotment,
stabilizing transactions, short covering transactions and penalty bids in accordance with SEC orders, rules and
regulations and applicable law. To the extent permitted by applicable law and SEC orders, rules and regulations, an
overallotment involves sales in excess of the offering size, which create a short position. Stabilizing transactions
permit bids to purchase the underlying security so long as the stabilizing bids do not exceed a specified maximum. To
the extent permitted by applicable law and SEC orders, rules and regulations, short covering transactions involve
purchases of the common stock in the open market after the distribution is completed to cover short positions. Penalty
bids permit the underwriters to reclaim a selling concession from a dealer when the common stock originally sold by
the dealer is purchased in a covering transaction to cover short positions. Those activities may cause the price of the
common stock to be higher than it would otherwise be. If commenced, the underwriters may discontinue any of the
activities at any time.

Any underwriters who are qualified market makers on the NASDAQ Stock Market may engage in passive market
making transactions in the common stock on the NASDAQ Stock Market in accordance with Rule 103 of Regulation
M, during the business day prior to the pricing of the offering, before the commencement of offers or sales of the
common stock. Passive market makers must comply with applicable volume and price limitations and must be
identified as passive market makers. In general a passive market maker must display its bid at a price not in excess of
the highest independent bid for such security; if all independent bids are lowered below the passive market maker�s
bid, however, the passive market maker�s bid must then be lowered when certain purchase limits are exceeded. The
anti-manipulation rules under the Exchange Act may apply to sales of shares in the market. Furthermore, Regulation
M may restrict the ability of any person engaged in the distribution of the shares to engage in market-making activities
for the particular securities being distributed for a period of up to five business days before the distribution. The
restrictions may affect the marketability of the shares and the ability of any person or entity to engage in
market-making activities for the shares.

Underwriters, dealers and agents that participate in any distribution of securities may be deemed to be underwriters as
defined in the Securities Act. Any discounts, commissions or profit they receive when they resell the securities may be
treated as underwriting discounts and commissions under the Securities Act. Only underwriters named in the
prospectus supplement are underwriters of the securities offered in the prospectus supplement. We may have
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agreements with underwriters, dealers and agents to indemnify them against certain civil liabilities, including certain
liabilities under the Securities Act, or to contribute with respect to payments that they may be required to make.

We may authorize underwriters, dealers or agents to solicit offers from certain institutions whereby the institution
contractually agrees to purchase the securities from us on a future date at a specific price. This type of contract may be
made only with institutions that we specifically approve. Such institutions could include banks, insurance companies,
pension funds, investment companies and educational and charitable institutions. The underwriters, dealers or agents
will not be responsible for the validity or performance of these contracts.

Each series of securities will be a new issue of securities. Our Common Stock is listed on the NASDAQ Capital
Market. Unless otherwise specified in the applicable prospectus supplement, our securities (other than our Common
Stock) will not be listed on any exchange. It has not presently been established whether the underwriters, if any, of the
securities will make a market in the securities. If the underwriters make a market in the securities, such market making
may be discontinued at any time without notice.

5
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Agents, dealers and underwriters may be entitled to indemnification by us against certain civil liabilities, including
liabilities under the Securities Act, or to contribution with respect to payments which the agents, dealers or
underwriters may be required to make in respect thereof. Agents, dealers or underwriters may be customers of, engage
in transactions with, or perform services for us and our subsidiaries in the ordinary course of business.

DESCRIPTION OF OUR CAPITAL STOCK

Common Stock

We are authorized to issue 100,000,000 shares of common stock, par value $0.001 per share (�Common Stock�) of
which 48,982,625 shares were issued and outstanding as of November 29, 2013. The outstanding shares of our
Common Stock are fully paid and non-assessable. The holders of Common Stock are entitled to one vote per share for
the election of directors and with respect to all other matters submitted to a vote of stockholders. Shares of our
Common Stock do not have cumulative voting rights, which means that the holders of more than 50% of such shares
voting for the election of directors can elect 100% of the directors if they choose to do so. Our Common Stock does
not have preemptive rights, meaning that the common stockholders� ownership interest in the Company would be
diluted if additional shares of Common Stock are subsequently issued and the existing stockholders are not granted the
right, at the discretion of our Board of Directors, to maintain their ownership interest in our Company.

Upon liquidation, dissolution or winding-up of the Company, our assets, after the payment of debts and liabilities and
any liquidation preferences of, and unpaid dividends on, any class of preferred stock then outstanding, will be
distributed pro-rata to the holders of our Common Stock. The holders of our Common Stock do not have preemptive
or conversion rights to subscribe for any of our securities and have no right to require us to redeem or purchase their
shares. The holders of Common Stock are entitled to share equally in dividends, if, as and when declared by our Board
of Directors, out of funds legally available therefore, subject to the priorities given to any class of preferred stock
which may be issued.

Our Common Stock is listed for quotation on the NASDAQ Capital Market under the symbol �NEO�. On November 29,
2013, the last reported sale price of our common stock was $3.50 per share.

Preferred Stock

We are authorized to issue 10,000,000 shares of preferred stock, par value $0.001 per share (�Preferred
Stock�). Preferred Stock may be issued from time to time in one or more series. The Board of Directors is authorized to
fix or alter the dividend rights, dividend rate, conversion rights, voting rights, rights and terms of
redemption (including sinking fund provisions), the redemption price or prices, the liquidation preferences of any
wholly unissued series of Preferred Stock, and the number of shares constituting any such series and the designation
thereof, or any of them; and to increase or decrease the number of shares of any series subsequent to the issue of
shares of that series, but not below the number of shares of such series then outstanding and which the Company may
be obligated to issue under options, warrants or other contractual commitments. In case the number of shares of any
series shall be so decreased, the shares constituting such decrease shall resume the status which they had prior to the
adoption of the resolution originally fixing the number of shares of such series. As of November  29, 2013, no such
shares had been designated.

DESCRIPTION OF WARRANTS WE MAY OFFER

We may issue warrants from time to time in one or more series for the purchase of our Common Stock or Preferred
Stock or any combination of those securities. Warrants may be issued independently or together with any shares of
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Common Stock or shares of Preferred Stock or offered by any prospectus supplement and may be attached to or
separate from Common Stock or Preferred Stock. Each series of warrants may be issued under a separate warrant
agreement to be entered into between us and a warrant agent, or any other bank or trust company specified in the
related prospectus supplement relating to the particular issue of warrants. A warrant agent may act as our agent in
connection with the warrants and would not assume any obligation or relationship of agency or trust for or with any
holders of warrants or beneficial owners of warrants. The specific terms of any series of warrants will be described in
the applicable prospectus supplement relating to that series of warrants along with any general provisions applicable
to that series of warrants.

6
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The following is a general description of the warrants we may issue. The applicable prospectus supplement will
describe the specific terms of any issuance of warrants. The terms of any warrants we offer may differ from the terms
described in this prospectus. As a result, we will describe in the prospectus supplement the specific terms of the
particular series of warrants offered by that prospectus supplement. Accordingly, for a description of the terms of a
particular series of warrants, you should carefully read this prospectus, the applicable prospectus supplement, and the
applicable warrant agreement, which will be filed as an exhibit to the registration statement of which this prospectus
forms a part.

Terms. If warrants are offered by us, the prospectus supplement will describe the terms of the warrants, including the
following if applicable to the particular offering:

� the title of the warrants;

� the total number of warrants;

� the number of shares of Common Stock purchasable upon exercise of the warrants to purchase Common
Stock and the price at which such shares of Common Stock may be purchased upon exercise;

� the designation and terms of the Preferred Stock with which the warrants are issued and the number of
warrants issued with each share of Preferred Stock;

� the date on and after which the warrants and the related Common Stock or Preferred Stock will be separately
transferable;

� if applicable, the date on which the right to exercise the warrants will commence and the date on which this
right will expire;

� if applicable, the minimum or maximum amount of the warrants which may be exercised at any one time;

� a discussion of federal income tax, accounting and other special considerations, procedures and limitations
relating to the warrants; and

� any other terms of the warrants including terms, procedures and limitations relating to the exchange and
exercise of the warrants.

Warrants may be exchanged for new warrants of different denominations, may be presented for registration of
transfer, and may be exercised at the office of the Company, the warrant agent or any other office indicated in the
prospectus supplement. Before the exercise of their warrants, holders of warrants will not have any of the rights of
holders of shares of Common Stock or shares of Preferred Stock, including the right to receive payments of dividends,
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if any, on the shares of Common Stock or Preferred Stock or to exercise any applicable right to vote.

Exercise of Warrants. Each warrant will entitle the holder to purchase a number of shares of Common Stock or
shares of Preferred Stock at an exercise price as will in each case be set forth in, or calculable from, the prospectus
supplement relating to those warrants. Warrants may be exercised at the times set forth in the prospectus supplement
relating to the warrants. After the close of business on the expiration date (or any later date to which the expiration
date may be extended by us), unexercised warrants will become void. Subject to any restrictions and additional
requirements that may be set forth in the prospectus supplement relating thereto, warrants may be exercised by
delivery to the warrant agent, or at the office of the Company or any other office indicated in the prospectus
supplement, of the certificate evidencing the warrants properly completed and duly executed, and of payment as
provided in the prospectus supplement of the amount required to purchase shares of Common Stock or shares of
Preferred Stock purchasable upon such exercise. The exercise price will be the price applicable on the date of payment
in full, as set forth in the prospectus supplement relating to the warrants. Upon receipt of the payment, and the
certificate representing the warrants to be exercised properly completed and duly executed at the office of the
Company, the warrant agent or any other office indicated in the prospectus supplement, we will, as soon as
practicable, issue and deliver the shares of Common Stock or shares of Preferred Stock purchasable upon such
exercise. If fewer than all of the warrants represented by that certificate are exercised, a new certificate will be issued
for the remaining amount of warrants.

7
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The description in the applicable prospectus supplement and other offering material of any warrants we offer will not
necessarily be complete and will be qualified in its entirety by reference to the applicable warrant agreement, which
will be filed with the SEC if we offer warrants. For more information on how you can obtain copies of the applicable
warrant agreement if we offer warrants, see �Documents Incorporated by Reference� and �Prospectus Summary�Where
You Can Find More Information.� We urge you to read the applicable warrant agreement and the applicable prospectus
supplement and any other offering material in their entirety.

8
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LEGAL MATTERS

The validity of the securities offered by this prospectus has been passed upon for us by Burton, Bartlett & Glogovac,
Reno, Nevada. If legal matters in connection with offerings made pursuant to this prospectus are passed upon by
counsel for the underwriters, dealers or agents, if any, such counsel will be named in the prospectus supplement
relating to such offering.

EXPERTS

Our consolidated financial statements as of December 31, 2012 and 2011 and for the years then ended included or
referred to in this prospectus have been audited by Kingery & Crouse, P.A., independent registered certified public
accountants, and are incorporated by reference into this prospectus in reliance upon such reports given on the authority
of such firm as experts in accounting and auditing.

DISCLOSURE OF COMMISSION POSITION ON INDEMNIFICATION

Insofar as indemnification for liabilities arising under the Securities Act, as amended, may be permitted to directors,
officers, and controlling persons of the registrant pursuant to the Company�s constituent documents, or otherwise, the
registrant has been advised that in the opinion of the SEC such indemnification is against public policy as expressed in
the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities
(other than the payment by the registrant of expenses incurred or paid by a director, officer, or controlling person in
the successful defense of any action, suit, or proceeding) is asserted by such director, officer, or controlling person
connected with the securities being registered, we will, unless in the opinion of our counsel the matter has been settled
by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it
is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.

9
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

The following table sets forth the various expenses (other than underwriting discounts and commissions) in
connection with the issuance and distribution of the securities registered hereby. The Company will bear all of these
expenses. All amounts are estimated except for the SEC registration fee:

SEC registration fee $ 12,880
Legal fees and expenses *
Accounting fees and expenses *
Miscellaneous fees and expenses *

Total expenses $ *

* Estimated expenses are not presently known.
Item 15. Indemnification of Directors and Officers.

The Company�s Articles of Incorporation provide that no director or officer of the Company shall be personally liable
to the Company or any of its stockholders for damages for breach of fiduciary duty as a director or officer or for any
act or omission of any such director or officer; however such indemnification shall not eliminate or limit the liability
of a director or officer for (a) acts or omissions which involve intentional misconduct, fraud or a knowing violation of
law or (b) the payment of dividends in violation of Section 78.300 of the Nevada Revised Statutes. The Company�s
Amended and Restated Bylaws (the �Bylaws�) provide that any person who was or is a party or is threatened to be made
a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative, by reason of the fact that such person is or was a director, officer, employee or agent of the Company (or
is or was serving at the request of the Company as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise) shall be indemnified and held harmless by the Company to the
fullest extent permitted by Nevada law against expenses including attorneys� fees, judgments, fines and amounts paid
in settlement actually and reasonably incurred by such person in connection with such proceeding.

The Bylaws also provide that the Company must indemnify any person who was or is a party, or is threatened to be
made a party, to any threatened, pending or completed proceeding by or in the right of the Company to procure a
judgment in its favor by reason of the fact that such person is or was a director, officer, employee or agent of the
Company, or is or was serving at the request of the Company as a director, officer, employee, or agent of another
corporation, partnership, joint venture, trust or other enterprise against costs incurred by such person in connection
with the defense or settlement of such action or suit. Such indemnification may not be made for any claim, issue or
matter as to which such person has been adjudged by a court of competent jurisdiction, after exhaustion of all appeals,
to be liable to the Company or for amounts paid in settlement to the Company, unless and only to the extent that the
court determines upon application that in view of all the circumstances of the case, the person is fairly and reasonably
entitled to indemnity for such expenses as the court deems proper.
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The Bylaws provide that the Company must pay the costs incurred by any person entitled to indemnification in
defending a proceeding as such costs are incurred and in advance of the final disposition of a proceeding; provided
however, that the Company must pay such costs only upon receipt of an undertaking by or on behalf of such person to
repay the amount if it is ultimately determined by a court of competent jurisdiction that such person is not entitled to
be indemnified by the Company.

The Bylaws provide that the Company may purchase and maintain insurance or make other financial arrangements on
behalf of any person who is or was a director, officer, employee or agent of the Company, or is or was serving at the
request of the Company as a director, officer, employee or agent of another corporation, partnership, joint venture,
trust or other enterprise in accordance with Section 78.752 of the Nevada Revised Statutes.
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Nevada Revised Statutes 78.751 and 78.7502 have provisions that provide for discretionary and mandatory
indemnification of officers, directors, employees, and agents of a corporation. Under these provisions, such persons
may be indemnified by a corporation against expenses, including attorney�s fees, judgment, fines and amounts paid in
settlement, actually and reasonably incurred by him in connection with the action, suit or proceeding, if he acted in
good faith and in a manner which he reasonably believed to be in or not opposed to the best interests of the
corporation and with respect to any criminal action or proceeding had no reasonable cause to believe his conduct was
unlawful.

To the extent that a director, officer, employee or agent has been successful on the merits or otherwise in defense of
any action, suit or proceeding, or in defense of any claim, issue or matter, the Nevada Revised Statues provide that he
must be indemnified by the Company against expenses, including attorney�s fees, actually and reasonably incurred by
him in connection with the defense.

Section 78.751 of the Nevada Revised Statues also provides that any discretionary indemnification, unless ordered by
a court or advanced by the Company, may be made only as authorized in the specific case upon a determination that
indemnification of the director, officer, employee or agent is proper in the circumstances. The determination must be
made:

� By the stockholders;

� By the Company�s Board of Directors by majority vote of a quorum consisting of directors who were not
parties to that act, suit or proceeding;

� If a majority vote of a quorum consisting of directors who were not parties to the act, suit or proceeding
cannot be obtained, by independent legal counsel in a written opinion; or

� If a quorum consisting of directors who were not parties to the act, suit or proceeding cannot be obtained, by
independent legal counsel in a written opinion.

Insofar as indemnification for liabilities arising under the Securities Act, as amended, may be permitted to directors,
officers, and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has
been advised that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities
Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than
the payment by the registrant of expenses incurred or paid by a director, officer, or controlling person in the successful
defense of any action, suit, or proceeding) is asserted by such director, officer, or controlling person connected with
the securities being registered, we will, unless in the opinion of our counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against
public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.

Item 16. Exhibits.

The exhibits to this registration statement are listed on the exhibit index, which appears elsewhere herein and is
incorporated herein by reference.
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Item 17. Undertakings.

The undersigned registrant hereby undertakes:

(a)(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:

(i) to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933, as amended;

(ii) to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and
price represent no more than 20 percent change in the maximum aggregate offering price set forth in the �Calculation
of Registration Fee� table in the effective registration statement; and
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(iii) to include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

Provided, however, that paragraphs (1)(i), (1)(ii) and (1)(iii) above do not apply if the registration statement is on
Form S-3 or Form F-3 and the information required to be included in a post-effective amendment by those paragraphs
is contained in reports filed with or furnished to the SEC by the registrant pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in a
form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, as amended, each such
post-effective amendment shall be deemed to be a new registration statement relating to the securities offered therein,
and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933, as amended, to any purchaser:

(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of
providing the information required by Section 10(a) of the Securities Act of 1933 shall be deemed to be part of and
included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the registration statement relating to the securities in the registration
statement to which the prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus
that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such effective date, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately prior to
such effective date.

(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933, as amended, to any
purchaser in the initial distribution of the securities, the undersigned registrant undertakes that in a primary offering of
securities of the undersigned registrant pursuant to this registration statement, regardless of the underwriting method
used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the
following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer
or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used
or referred to by the undersigned registrant;
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(iii) The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b) That, for purposes of determining any liability under the Securities Act of 1933, as amended, each filing of the
registrant�s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934, as
amended, (and, where applicable, each filing of an employee benefit plan�s
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annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934, as amended) that is incorporated by
reference in the registration statement shall be deemed to be a new registration statement relating to the securities
offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933, as amended, may be permitted to
directors, officers and controlling persons of the registrant pursuant to the provisions described in Item 15 above, or
otherwise, the registrant has been advised that in the opinion of the SEC such indemnification is against public policy
as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a
director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being registered, that the
registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a
court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed
in the Securities Act of 1933, as amended, and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the city of Fort Myers, state of Florida, on
December 27, 2013.

NEOGENOMICS, INC.

By: /s/ Douglas M. VanOort
Name: Douglas M. VanOort
Title: Chairman and Chief Executive Officer

POWER OF ATTORNEY

We, the undersigned officers and directors of NeoGenomics, Inc., do hereby constitute and appoint Douglas M.
VanOort our true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for him and
in his name, place and stead, in any and all capacities, to sign any and all amendments to this Registration Statement,
and to file the same, with exhibits thereto, and other documents in connection therewith, with the SEC, granting unto
said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite are
necessary to be done in and about the premises, as fully to all intents and purposes as he might or could do in person,
hereby ratifying and confirming all that said attorney-in-fact and agent, or his substitute or substitutes, may lawfully
do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following
persons in the capacities and on the dates indicated below:

Signatures Title(s) Date

/s/ Douglas M. VanOort Chairman of the Board and Chief Executive
Officer (Principal Executive Officer)

December 27, 2013
Douglas M. VanOort

/s/ Steven C. Jones Executive Vice President, Finance and Director December 27, 2013
Steven C. Jones

/s/ George Cardoza Chief Financial Officer (Principal Financial
Officer)

December 27, 2013
George Cardoza

/s/ Edwin F. Weidig III Director of Finance (Principal Accounting Officer) December 27, 2013
Edwin F. Weidig III

/s/ Michael T. Dent, M.D. Director December 27, 2013
Michael T. Dent, M.D.

/s/ Kevin C. Johnson Director December 27, 2013
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Kevin C. Johnson

/s/ William J. Robison Director December 27, 2013
William J. Robison

/s/ Raymond R. Hipp Director December 27, 2013
Raymond R. Hipp
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EXHIBIT INDEX

ITEM 16. EXHIBITS

Exhibit

No. Description of Exhibit Location

3.1 Articles of Incorporation, as amended Incorporated by reference to the Company�s
Registration Statement on Form SB-2 as filed with
the SEC on February 10, 1999

3.2 Amendment to Articles of Incorporation filed with
the Nevada Secretary of State on January 3, 2002

Incorporated by reference to the Company�s Annual
Report on Form 10-KSB as filed with the SEC on
May 20, 2003

3.3 Amendment to Articles of Incorporation filed with
the Nevada Secretary of State on April 11, 2003

Incorporated by reference to the Company�s Annual
Report on Form 10-KSB as filed with the SEC on
May 20, 2003

3.4 Amended and Restated Bylaws Incorporated by reference to the Company�s
Quarterly Report on Form 10-Q as filed with the
SEC on May 14, 2009

4.1 Amended and Restated Equity Incentive Plan
effective as of March 3, 2009

Incorporated by reference to the Company�s Current
Report on Form 8-K as filed with the SEC on
March 20, 2009

4.2 Amended and Restated Registration Rights
Agreement between NeoGenomics, Inc. and Aspen
Select Healthcare, L.P. and individuals dated March
23, 2005

Incorporated by reference to the Company�s Current
Report on Form 8-K as filed with the SEC on
March 30, 2005

4.3 Warrants issued to Aspen Select Healthcare, L.P.,
dated March 23, 2005

Incorporated by reference to the Company�s Current
Report on Form 8-K as filed with the SEC on
March 30, 2005

4.4 Amended and Restated Shareholders� Agreement
dated March 23, 2005 among NeoGenomics, Inc., a
Nevada corporation, Michael Dent, Aspen Select
Healthcare, LP, John Elliot, Steven Jones and Larry
Kuhnert

Incorporated by reference to the Company�s
Registration Statement on Form S-1 as filed with the
SEC on November 28, 2008

4.5 Registration Rights Agreement between
NeoGenomics, Inc. and Aspen Select Healthcare,
L.P., dated March 30, 2006

Incorporated by reference to the Company�s Annual
Report on Form 10-KSB as filed with the SEC on
April 1, 2006

4.6 Warrant Agreement dated March 16, 2009 between
Mr. Douglas M. VanOort and NeoGenomics, Inc.

Incorporated by reference to the Company�s Current
Report on Form 8-K as filed with the SEC on
March 20, 2009

4.7
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Registration Rights Agreement dated July 24, 2009
between NeoGenomics, Inc. and Abbott
Laboratories

Incorporated by reference to the Company�s Current
Report on Form 8-K as filed with the SEC on
July 30, 2009

4.8 Warrant Agreement dated May 3, 2010 between
NeoGenomics, Inc. and Steven C. Jones.

Incorporated by reference to the Company�s
Quarterly Report on Form 10-Q as filed with the
SEC on May 4, 2010

4.9 Warrant Agreement dated January 6, 2012 between
NeoGenomics, Inc. and Maher Albitar, M.D.

Incorporated by reference to the Current Report on
Form 8-K filed by the Company with the SEC on
January 6, 2012

4.10 Form of Stock Option Agreement between
NeoGenomics, Inc. and Maher Albitar, M.D.

Incorporated by reference to the Current Report on
Form 8-K filed by the Company with the SEC on
January 6, 2012
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4.11 Stock Option Agreement, dated February 14, 2012,
between NeoGenomics Laboratories, Inc. and Douglas
M. VanOort

Incorporated by reference to the Company�s Annual
Report on Form 10-K as filed with the SEC on
March 12, 2012

5.1 Opinion of Burton, Bartlett & Glogovac Provided herewith

23.1 Consent of Kingery & Crouse, P.A. Provided herewith

23.2 Consent of Burton, Bartlett & Glogovac (included in the opinion filed as Exhibit 5.1 to this
registration statement)

24.1 Power of Attorney (included in the signature page hereto)
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