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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, as amended, check the following box. /X/

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please 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 of 1933, as amended,
check the following box and list the Securities Act of 1933, as amended registration statement number of the earlier
effective registration statement for the same offering. /_/

If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box. /_/

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, as amended or until this Registration Statement shall become effective on such date as the U. S. Securities
and Exchange Commission, acting pursuant to said Section 8(a), may determine.
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PROSPECTUS

NEOGENOMICS, INC.
10,000,000 shares of Common Stock

This prospectus relates to the sale of up to 10,000,000 shares of the common stock of NeoGenomics, Inc. (referred to
individually as the “Parent Company” or, collectively with all of its subsidiaries, as the “Company”’. “NeoGenomics”, or “we’

us”, or “ours”) by certain persons who are stockholders of the Parent Company. We initially filed a Registration
Statement with the SEC on July 20, 2005 (No. 333-126754), which was declared effective on August 1, 2005 (the
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“Initial Registration Statement”) and subsequently filed a Post-Effective Amendment on July 5, 2006, which was
declared effective on July 18, 2006. The selling stockholders consist of:

E

¢ Selling stockholders who intend to sell up to 4,265,185 shares of our common stock previously issued by the Parent
Company in private placements. As of the date of this Post-Effective Amendment No. 2, such selling stockholders
have sold 1,914,500 shares of our common stock pursuant to this offering;

e Other selling stockholders who may sell up to 325,649 shares of our common stock underlying previously issued
warrants. As of the date of this Post-Effective Amendment No. 2, such selling stockholders have sold 144,000
shares of our common stock underlying those warrants pursuant to this offering;

e Cornell Capital Partners, LP (“Cornell Capital Partners”), which intends to sell up to 5,381,888 shares of common
stock, 5,000,000 of which are being issued under a Standby Equity Distribution Agreement (also referred to herein
as the “SEDA”) and 381,888 shares of which were issued on June 6, 2005 as a commitment fee under the SEDA in
the amount of $140,000. As of the date of this Post-Effective Amendment No. 2, the Company has issued to
Cornell Capital Partners, and Cornell Capital Partners has sold 1,786,669 shares of our common stock (excluding
the 381,888 commitment fee shares) pursuant to this offering; and

3

e Spartan Securities Group, Ltd. (“Spartan Securities”’), which intends to sell up to 27,278 shares of our common stock
issued on June 6, 2005 as a placement agent fee under the SEDA. As of the date of this Post-Effective Amendment
No. 2, Spartan Securities has sold all 27,278 of its shares of our common stock pursuant to this offering.

Please refer to “Selling Stockholders” beginning on page 18.

The Company is not selling any shares of its common stock in this offering and therefore will not receive any
proceeds from this offering. All costs associated with this registration will be borne by the Company.

Shares of our common stock are being offered for sale by the selling stockholders at prices established on the
Over-the-Counter Bulletin Board (the “OTCBB”) during the term of this offering. On April 12, 2007, the last reported
sale price of our common stock was $1.55 per share. Our common stock is quoted on the OTCBB under the symbol
“NGMN.OB”. These prices will fluctuate based on the demand for the shares of our common stock.

Cornell Capital Partners is an “underwriter” within the meaning of the Securities Act of 1933, as amended (the
“Securities Act”) in connection with the sale of our common stock under the SEDA. Cornell Capital Partners will pay to
the Company ninety-eight percent (98%) of, or a two percent (2%) discount to, the lowest volume weighted average
price of our common stock during the five (5) consecutive trading day period immediately following the notice date.
In addition, Cornell Capital Partners will retain five percent (5%) of each advance under the SEDA. Cornell Capital

3



Edgar Filing: NEOGENOMICS INC - Form POS AM

Partners also received a commitment fee in the form of 381,888 shares of our common stock (in the amount of
$140,000) on June 6, 2005 pursuant to the SEDA. In addition, on June 6, 2005 we issued a one (1) year promissory
note to Cornell Capital Partners for an additional commitment fee of $50,000, which was paid in July 2006. The two
percent (2%) discount, the five percent (5%) retainage fee, the 381,888 commitment fee shares and the additional
commitment fee ($50,000) are all underwriting discounts payable to Cornell Capital Partners. As of the date of this
Post-Effective Amendment No. 2, we have received $1,728,000 of gross proceeds since the Initial Registration
Statement was declared effective through the issuance and sale of 1,786,669, shares (excluding the commitment fee
shares) to Cornell Capital Partners pursuant to the Standby Equity Distribution Agreement.

The Company engaged Spartan Securities, an unaffiliated registered broker-dealer, to advise us in connection with the
SEDA. Spartan Securities was paid a fee of $10,000 through the issuance of 27,278 shares of our common stock on
June 6, 2005 under the SEDA.

Brokers or dealers effecting transactions in these shares should confirm that the shares are registered under the
applicable state law or that an exemption from registration is available.

These securities are speculative and involve a high degree of risk.
Please refer to “Risk Factors” beginning on page 9.

The information in this prospectus is not complete and may be changed. We and the selling stockholders may
not sell these securities until the registration statement filed with the U.S. Securities and Exchange
Commission (the “SEC”) is effective. This prospectus is not an offer to sell these securities and is not soliciting an
offer to buy these securities in any state where the offer or sale is not permitted.

With the exception of Cornell Capital Partners, which is an ‘“underwriter” within the meaning of the Securities
Act, no other underwriter or person has been engaged to facilitate the sale of shares of our common stock in
this offering. This offering will terminate on August 1, 2007. None of the proceeds from the sale of stock by the
selling stockholders will be placed in escrow, trust or any similar account.

The SEC and state securities regulators have not approved or disapproved of these securities, or determined if
this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is May 8, 2007.
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PROSPECTUS SUMMARY

The following is only a summary of the information, Financial Statements and the Notes thereto included in this
prospectus. You should read the entire prospectus carefully, including “Risk Factors” and our Financial Statements and
the Notes thereto before making any investment decision.

Our Company

NeoGenomics operates cancer-focused testing laboratories that specifically target the rapidly growing genetic and

molecular testing segment of the medical laboratory industry. Headquartered in Fort Myers, Florida, the Company’s
growing network of laboratories currently offers the following types of testing services to pathologists, oncologists,

urologists, hospitals, and other laboratories throughout the United States:

e cytogenetics testing, which analyzes human chromosomes;

¢ Fluorescence In-Situ Hybridization (FISH) testing, which analyzes abnormalities at the chromosomal and gene
levels;

¢ flow cytometry testing, which analyzes gene expression of specific markers inside cells and on cell surfaces; 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 and prognosis of various types of cancer.

The genetic and molecular testing segment of the medical laboratory industry is the most rapidly growing niche of the
market. Approximately six years ago, the World Health Organization reclassified cancers as genetic anomalies. This
growing awareness of the genetic root behind most cancers combined with advances in technology and genetic
research, including the complete sequencing of the human genome, have made possible a whole new set of tools to
diagnose and treat diseases. This has opened up a vast opportunity for laboratory companies that are positioned to
address this growing market segment.

The medical testing laboratory market can be broken down into three (3) primary segments:
e clinical lab testing,
® anatomic pathology testing, and
e genetic and molecular testing.

Clinical laboratories are typically engaged in high volume, highly automated, lower complexity tests on easily
procured specimens such as blood and urine. Clinical lab tests often involve testing of a less urgent nature, for
example, cholesterol testing and testing associated with routine physical exams. This type of testing yields relatively
low average revenue per test. Anatomic Pathology (“AP”) testing involves evaluation of tissue, as in surgical pathology,
or cells as in cytopathology. The most widely performed AP procedures include the preparation and interpretation of
pap smears, skin biopsies, and tissue biopsies. The higher complexity AP tests typically involve more labor and are
more technology intensive than clinical lab tests. Thus AP tests generally result in higher average revenue per test than
clinical lab tests.
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Genetic and molecular testing typically involves analyzing chromosomes, genes or base pairs of DNA or RNA for
abnormalities. Genetic and molecular testing have become important and highly accurate diagnostic tools over the last
five years. New tests are being developed at an accelerated pace, thus this market niche continues to expand rapidly.
Genetic and molecular testing requires highly specialized equipment and credentialed individuals (typically MD or
PhD level) to certify results and typically yields the highest average revenue per test of the three market segments.
The following chart shows the differences between the genetic and molecular niche and other segments of the medical
laboratory industry. Up until approximately five years ago, the genetic and molecular testing niche was considered to
be part of the AP segment, but given its rapid growth, it is now more routinely broken out and accounted for as its
own segment.

1
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COMPARISON OF THE MEDICAL LABORATORY MARKET SEGMENTS®

Attributes Clinical Anatomic Pathology Genetic/Molecular
Testing Performed On Blood, Urine Tissue/Cells Chromosomes/Genes/DNA
Testing Volume High Low Low
Physician Involvement ~ Low High - Pathologist Low - Medium
Malpractice Ins. Required Low High Low
Other Professionals Req. None None Cyto/Molecular geneticist
Level of Automation High Low-Moderate Moderate
Diagnostic in Nature Usually Not Yes Yes
Types of Diseases Tested Many Possible Primarily to Rule out  Rapidly Growing
Cancer
Typical per Price/Test $5 - $35/Test $25 - $500/Test $200 - $1,000/Test
Estimated Size of Market $25 - $30 Billion $10 - $12 Billion $4 - $5 Billion @
Estimated Annual Growth 4% -5% 6% - 7% 25+%
Rate
EstablishedCompetitors Quest Diagnostics Quest Diagnostics Genzyme Genetics
LabCorp LabCorp Quest Diagnostics
Bio Reference Labs Genzyme Genetics LabCorp
DSI Laboratories Ameripath Major Universities
Hospital Labs Local Pathologists
Regional Labs
(1)Derived from industry analyst reports.
2) Includes flow cytometry testing, which historically has been classified under anatomic
pathology.

Our primary focus is to provide high complexity laboratory testing for the community-based pathology and oncology
marketplace. Within these key market segments, we currently provide our services to pathologists and oncologists in
the United States that perform bone marrow and/or peripheral blood sampling for the diagnosis of liquid tumors
(leukemias and lymphomas) and archival tissue referral for analysis of solid tumors such as breast cancer. A
secondary strategic focus targets community-based urologists due to the availability of UroVysion®, a FISH-based test
for the initial diagnosis of bladder cancer and early detection of recurrent disease. We focus on community-based
practitioners for two (2) reasons: First, academic pathologists and associated clinicians tend to have their testing needs
met within the confines of their university affiliation. Secondly, most of the cancer care in the United States is
administered by community based practitioners, not in academic centers, due to ease of local access. Moreover,
within the community-based pathologist segment it is not our intent to willingly compete with our customers for
testing services that they may seek to perform themselves. Fee-for-service pathologists for example, derive a
significant portion of their annual revenue from the interpretation of biopsy specimens. Unlike other larger
laboratories, which strive to perform 100% of such testing services themselves, we do not intend to compete with our
customers for such specimens. Rather, our high complexity cancer testing focus is a natural extension of and
complementary to many of the services that our community-based customers often perform within their own practices.
As such, we believe our relationship as a non-competitive consultant, empowers these physicians to expand their
testing breadth and provide a menu of services that matches or exceeds the level of service found in academic centers
of excellence around the country.

We continue to make progress growing our testing volumes and revenue beyond our historically focused effort in
Florida due to our expanding field sales footprint. As of March 31, 2007, NeoGenomics’ sales organization totaled
nine (9) individuals. Recent, key hires included our Vice President of Sales & Marketing and various sales managers
and representatives in the Northeastern, Southeastern and Western states. We intend to continue adding sales
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representatives on a quarterly basis throughout the year. As more sales representatives are added, the base of our
business outside of Florida will continue to grow and ultimately eclipse that which is generated within the state.
2
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We are successfully competing in the marketplace based on the quality and comprehensiveness of our test results, and
our innovative flexible levels of service, industry-leading turn-around times, regionalization of laboratory operations
and ability to provide after-test support to those physicians requesting consultation. 2006 saw the introduction of our
Genetic Pathology Solutions (GPS) product that provides summary interpretation of multiple testing platforms all in
one consolidated report. Response from clients has been very favorable and provides another option for those
customers that require a higher degree of customized service.

Another important service was initiated in December 2006 when we became the first laboratory to offer
technical-component only (tech-only) FISH testing to the key community-based pathologist market segment.
NeoFISH has been enthusiastically received and has provided our sales team with another differentiating product to
meet the needs of our target community-based pathologists. With NeoFISH these customers are able to retain a
portion of the overall testing revenue from such FISH specimens themselves, which serves to much better align their
interests with those of NeoGenomics than what might otherwise be possible with larger laboratory competitors.

We believe NeoGenomics average 3-5 day turn-around time for our cytogenetics services remains an industry-leading
benchmark. The timeliness of results continues to increase the usage patterns of cytogenetics and act as a driver for
other add-on testing requests by our referring physicians. Based on anecdotal information, we believe that typical
cytogenetics labs have 7-14 day turn-around times on average with some labs running as high as twenty-one (21)
days. Traditionally, longer turn-around times for cytogenetics tests have resulted in fewer tests being ordered since
there is an increased chance that the test results will not be returned within an acceptable diagnostic window when
other adjunctive diagnostic test results are available. We believe our turn-around times result in our referring
physicians requesting more of our testing services in order to augment or confirm other diagnostic tests, thereby
giving us a significant competitive advantage in marketing our services against those of other competing laboratories.

In 2006 we began an aggressive campaign to form new laboratories around the country that will allow us to
regionalize our operations to be closer to our customers. High complexity laboratories within the cancer testing niche
have frequently operated a core facility on one or both coasts to service the needs of their customers around the
country. Informal surveys of customers and prospects uncovered a desire to do business with a laboratory with
national breadth but with a more local presence. In such a scenario, specimen integrity, turnaround-time of results,
client service support, and interaction with our medical staff are all enhanced. In 2006, NeoGenomics achieved the
milestone of opening two (2) other laboratories to complement our headquarters in Fort Myers,
Florida. NeoGenomics facilities in Nashville, Tennessee and Irvine, California received the appropriate state and
CLIA licensure and are now receiving live specimens. As situations dictate and opportunities arise, we will continue
to develop and open new laboratories, seamlessly linked together by our optimized Laboratory Information System
(LIS), to better meet the regionalized needs of our customers.

2006 also saw the initial establishment of the NeoGenomics Contract Research Organization (“CRO”) division based at
our Irvine, CA facility. This division was created to take advantage of our core competencies in genetic and molecular
high complexity testing and act as a vehicle to compete for research projects and clinical trial support contracts in the
biotechnology and pharmaceutical industries. The CRO division will also act as a development conduit for the
validation of new tests which can then be transferred to our clinical laboratories and be offered to our clients. We
envision the CRO as a way to infuse some intellectual property into the mix of our services and in time create a more
“vertically integrated” laboratory that can potentially offer additional clinical services of a more proprietary nature.

As NeoGenomics grows, we anticipate offering additional tests that broaden our focus from genetic and molecular
testing to more traditional types of anatomic pathology testing that are complementary to our current test offerings. At
no time do we expect to intentionally compete with fee-for-service pathologists for services of this type and Company
sales efforts will operate under a strict “right of first refusal” philosophy that supports rather than undercuts the practice
of community-based pathology. We believe that by adding additional types of tests to our product offering we will be
able to capture increases in our testing volumes through our existing customer base as well as more easily attract new
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customers via the ability to package our testing services more appropriately to the needs of the market.

Historically, the above approach has borne out well for the Company. For most of FY 2004, the Company only
performed one type of test in-house, cytogenetics, which resulted in only one test being performed per customer
requisition for most of the year and an average revenue per requisition of approximately $490. With the subsequent
addition of FISH testing in FY 2005 and flow cytometry to our pre-existing cytogenetics testing in FY 2006, our
average revenue/requisition increased by 35.6% in FY 2005 to approximately $632 and a further 7% in FY 2006 to
approximately $677/requisition. We believe with focused sales and marketing efforts and the recent launch of GPS
reporting, NeoFISH tech-only FISH services, and the future addition of additional testing platforms, the Company can

continue to increase our average revenue per customer requisition.
3

12
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% Inc
FY 2006 FY 2005 (Dec)

Customer

Requisitions Rec’d

(Cases) 9,563 2,982220.7%
Number of Tests

Performed 12,838 4,082214.5%
Average Number of

Tests/Requisition 1.34 1.37 2.1%)
Total Testing

Revenue $6,475,996$1,885,324243.5%
Average

Revenue/Requisition ~ $677.19  $632.23 7.1%
Average

Revenue/Test $504.44 $461.86 9.2%

We believe this bundled approach to testing represents a clinically sound practice. In addition, as the average number
of tests performed per requisition increases, this should drive large increases in our revenue and afford the Company
significant synergies and efficiencies in our operations and sales and marketing activities. For instance, initial testing
for many hematologic cancers may yield total revenue ranging from approximately $1,800 - $3,600/requisition and is
generally comprised of a combination of some or all of the following tests: cytogenetics, fluorescence in-situ
hybridization (FISH), flow cytometry and, per client request, morphology testing. Whereas in FY 2004, we only
addressed approximately $500 of this potential revenue per requisition; in FY 2005 we addressed approximately
$1,200 - $1,900 of this potential revenue per requisition; and in FY 2006, we could address this revenue stream (see
below), dependent on medical necessity criteria and guidelines:

Average

Revenue/Test
Cytogenetics $400-$500
Fluorescence
In Situ
Hybridization
(FISH)
- Technical
component $300-$1000
- Professional
component $200-$500
Flow
cytometry
- Technical
component $400-$700
- Professional
component $100-$200
Morphology $400-$700
Total $1,800-$3,600
About Us

13
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Our principal executive offices are located at 12701 Commonwealth Drive, Suite 9, Fort Myers, Florida 33913. Our
telephone number is (239) 768-0600. Our website can be accessed at www.neogenomics.org.
4
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THE OFFERING

This offering relates to the sale of the Parent Company’s common stock by certain persons who are, or will become,
our stockholders. We initially filed a Registration Statement with the SEC on July 20, 2005 (No. 333-126754), which
was declared effective on August 1, 2005 (the Initial Registration Statement). The selling stockholders consist of:

¢ Selling stockholders who intend to sell up to 4,265,185 shares of our common stock previously issued by the Parent
Company in private placements. As of the date of this Post-Effective Amendment No. 2, such selling stockholders
have sold 1,914,500 shares of our common stock pursuant to this offering;

e Other selling stockholders who may sell up to 325,649 shares of our common stock underlying previously issued
warrants. As of the date of this Post-Effective Amendment No. 2, such selling stockholders have sold 144,000
shares of our common stock underlying those warrants pursuant to this offering;

e Cornell Capital Partners, LP (“Cornell Capital Partners”), which intends to sell up to 5,381,888 shares of common
stock, 5,000,000 of which are being issued under a Standby Equity Distribution Agreement (also referred to herein
as the “SEDA”) and 381,888 shares of which were issued on June 6, 2005 as a commitment fee under the SEDA in
the amount of $140,000. As of the date of this Post-Effective Amendment No. 2, the Company has issued to
Cornell Capital Partners, and Cornell Capital Partners has sold 1,786,669 shares of our common stock (excluding
the 381,888 commitment fee shares) pursuant to this offering; and

3

e Spartan Securities Group, Ltd. (“Spartan Securities”’), which intends to sell up to 27,278 shares of our common stock
issued on June 6, 2005 as a placement agent fee under the SEDA. As of the date of this Post-Effective Amendment
No. 2, Spartan Securities has sold all 27,278 of its shares of our common stock pursuant to this offering.

The commitment amount of the Standby Equity Distribution Agreement is $5.0 million. At an assumed price of
$1.519 per share (calculated based on a recent stock price of $1.55 by taking into account the two percent (2%)
discount to Cornell Capital Partners), we would be able to receive gross proceeds of $7,595,000 using the 5,000,000
shares being registered in this registration statement under the Standby Equity Distribution Agreement.

Pursuant to the Standby Equity Distribution Agreement, we may, at our discretion, periodically issue and sell to
Cornell Capital Partners shares of our common stock for a total purchase price of $5.0 million. The amount of each
advance is subject to a maximum advance amount of $750,000, and we may not submit any advance within five (5)
trading days of a prior advance. Cornell Capital Partners will pay to the Company ninety-eight percent (98%) of, or a
two percent (2%) discount to, the lowest volume weighted average price of the common stock during the five (5)
consecutive trading day period immediately following the notice date. For each advance made by the Company,
Cornell Capital Partners shall retain five percent (5%) of the gross proceeds of such advance. In addition, Cornell
Capital Partners received a one-time commitment fee in the form of 381,888 shares of our common stock in the
amount of $140,000 on June 6, 2005 under the Standby Equity Distribution Agreement. In addition, on June 6, 2005,
we issued a one (1) year promissory note to Cornell Capital Partners for an additional commitment fee of $50,000,
which was paid in July 2006. The two percent (2%) discount, the five percent (5%) retainage fee, the commitment fee
shares and the additional commitment fee ($50,000) are all underwriting discounts payable to Cornell Capital
Partners. Cornell Capital Partners intends to sell any shares purchased under the Standby Equity Distribution
Agreement at the then prevailing market price. Among other things, this prospectus relates to the shares of our
common stock to be issued under the Standby Equity Distribution Agreement. As of the date of this Post-Effective

15
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Amendment No. 2, we have received $1,978,000 of gross proceeds since the Initial Registration Statement was
declared effective through the issuance and sale of 1,786,669 shares (excluding the commitment fee shares) to Cornell
Capital Partners pursuant to the Standby Equity Distribution Agreement

There is an inverse relationship between our stock price and the number of shares to be issued under the Standby
Equity Distribution Agreement. That is, as our stock price declines, we would be required to issue a greater number of
shares under the Standby Equity Distribution Agreement for a given advance. This inverse relationship is
demonstrated by the following tables, which show the net cash to be received by the Company and the number of
shares to be issued under the Standby Equity Distribution Agreement at two percent (2%), twenty-five percent (25%),
fifty percent (50%) and seventy-five percent (75%) discounts to a recent price of $1.55 per share.

5
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Net Cash To The Company Assuming Remaining 3,213,331 Shares Registered Hereunder Are Sold:

Market Discount: 2% 25% 50% T5%
Market Price: $1.550 $1.550 $1.550 $1.550
Purchase Price: $1.519 $1.163 $0.775 $0.388
No. of Shares(D: 3,213,331 3,213,331 3,213,331 3,213,331
Total

Outstanding®: 31,264,53031,264,53031,264,53031,264,530
Percent

Outstanding(®: 10.28%  10.28%  10.28%  10.28%
Net Cash to the

Company®: $4,551,998$3,465,249$2,280,806$1,099,433

(1)Represents the balance of shares of our common stock which have been registered hereunder and which could be
issued to Cornell Capital Partners under the SEDA at the prices set forth in the table.

(2)Represents the total number of shares of our common stock outstanding after the issuance of the shares to Cornell
Capital Partners under the SEDA as of a recent date.

(3) Represents shares of our common stock to be issued as a percentage of the total number shares outstanding.

(4) As of the date of this Post-Effective Amendment No. 2, we are entitled to receive only up to the remaining balance
of $3,022,000 in gross proceeds from sales of our common stock to Cornell Capital Partners pursuant to the
SEDA. Net cash equals the gross proceeds minus the five percent (5%) retainage fee and $85,000 in estimated
offering expenses and does not take into consideration the value of the 381,888 shares of our common stock issued
to Cornell Capital Partners as a commitment fee and the additional commitment fee in the form of a promissory
note in the principal amount of $50,000, which such note was paid in July 2006.

Number of Shares To Be Issued Assuming The Company Raises The Remaining Gross Proceeds Of $3,022,000:

Market Discount: 2% 25% 50% 75%
Market Price: $1.550 $1.550 $1.550 $1.550
Purchase Price: $1.519 $1.163 $0.775 $0.388
No. of Shares(M®): 1,989,467 2,598,453 3,899,355 (26) 7,788,660(20)
Total Outstanding : 30,040,669 30,619,655 31,950,557 35,839,862
Percent Outstanding : 6.63% 8.49% 12.20% 21.73%
Net Cash to the

Company®®: $2,785,900 $2,785,900 $2,785,900 $2,785,900

(1)We are only registering 5,000,000 shares of our common stock pursuant to the SEDA under this prospectus and as
of the date of this Post-Effective Amendment No.2, 3, 213,331 shares remain available for future issuance under
the SEDA.
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(2)Represents that total number of shares of our common stock which would need to be issued at the stated purchase
price to receive the remaining balance of $3,022,000available under the SEDA.

(3)Represents the total number of shares of common stock outstanding after the issuance of the shares to Cornell
Capital Partners under the SEDA as of a recent date.

(4) Represents the shares of common stock to be issued as a percentage of the total number shares outstanding.

(5)We are entitled to receive a remaining balance of $3,022,000 in gross proceeds from sales of our common stock to
Cornell Capital Partners pursuant to the SEDA as of the date of this Post-Effective Amendment. Net cash equals
the gross proceeds minus the five percent (5%) retainage fee and $85,000 in estimated offering expenses and does
not take into consideration the value of the 381,888 shares of common stock issued to Cornell Capital Partners as a
commitment fee and the additional commitment fee in the form of a promissory note in the principal amount of
$50,000, which such note was paid in July 2006.

(6) At this stated price we will need to register additional shares of our common stock to obtain the remaining balance
of $3,022,000 available under the SEDA.
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10,000,000 shares by
selling stockholders

Market price

28,051,202 shares as of
May 7, 2007

We will not receive any
proceeds of the shares
offered by the selling
stockholders. Any proceeds
we receive from the sale of
common stock under the
Standby Equity Distribution
Agreement to Cornell
Capital Partners will be
used for general working
capital purposes. See “Use of
Proceeds”.

The securities offered
hereby involve a high
degree of risk and
immediate substantial

dilution. See “Risk Factors”

and “Dilution”.

Over-the-CounterNGNM.OB

Bulletin Board
Symbol

(1)Excludes up to 3,213,331 remaining shares of our common stock to be issued under this Prospectus pursuant to the
Standby Equity Distribution Agreement, 4,870,000 shares of common stock issuable upon the exercise of warrants

and up to 2,872,083 shares of our common stock issuable upon the exercise of stock options.
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SUMMARY CONSOLIDATED FINANCIAL INFORMATION

The Summary Consolidated Financial Information set forth below was excerpted from the Company’s Annual Report
on Form 10-KSB for the years ended December 31, 2006 and 2005, as filed with the SEC on April 2, 2007and April
3, 2006 repetitively.

For the Years Ended
December 31,
2006 2005
Statement of Operations Data:
Net revenue $6,475,996 $1,885,324
Cost of revenue 2,759,190 1,132,671
Gross margin 3,716,806 752,653
Other operating expense 3,576,812 1,553,017
Net income (loss) $(129,661) $(997,160)
Net income (loss) per share - basic and diluted $(0.00) $0.04
Weighted average number of shares outstanding — basic and
diluted 26,166,031 22,264,435
As of December 31,
2006 2005
Balance Sheet Data:
Assets:
Cash and cash equivalents $126,266 $10,944
Accounts receivable (net of allowance for doubtful accounts
of $103,463 as of December 31, 2006 and $37,807 as of
December 31, 2005) 1,549,758 551,099
Inventories 117,362 60,000
Other current assets 102,172 58,509
Total current assets 1,895,558 680,552
Furniture and equipment (net of accumulated depreciation of
$494.,942 as of December 31, 2006 and $261,311 as of
December 31, 2005) 1,202,487 381,556
Other assets 33,903 17,996
Total assets $3,131,948 $1,080,104

Liabilities & Stockholders’ Equity (Deficit):
Total current liabilities $2,628,487  $665,849
Long term liabilities:

Long term portion of equipment capital leases at December
31, 2006 and due to

affiliates (net of discount of $90,806) at December 31,
2005 448,947 1,409,194
Total liabilities 3,077,434 2,075,043

27,061 22,836
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Common Stock, $0.001 par value, 100,000,000 shares
authorized; 27,061,476 shares issued and outstanding as of
December31, 2006; 22,836,754 shares issued and
outstanding as of December 31, 2005

Additional paid-in capital 11,300,135 10,005,308
Accumulated deficit (11,150,059)(11,020,398)
Total stockholders’ equity (deficit) 54,514  (994,939)
Total Liabilities and Stockholders” Equity $3,131,948 $1,080,104
8
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RISK FACTORS

We are subject to various risks that may materially harm our business, financial condition and results of
operations. An investor should carefully consider the risks and uncertainties described below and the other
information in this filing before deciding to purchase our common stock. If any of these risks or uncertainties
actually occurs, our business, financial condition or operating results could be materially harmed. In that case, the
trading price of our common stock could decline or we may be forced to cease operations.

Risks Related To Our Business

We Have A Limited Operating History Upon Which You Can Evaluate Our Business

We commenced revenue operations in 2002 and are just beginning to generate meaningful revenue. Accordingly, we
have a limited operating history upon which an evaluation of us and our prospects can be based. We and our prospects
must be considered in light of the risks, expenses and difficulties frequently encountered by companies in the rapidly
evolving market for healthcare and medical laboratory services. To address these risks, we must, among other things,
respond to competitive developments, attract, retain and motivate qualified personnel, implement and successfully
execute our sales strategy, develop and market additional services, and upgrade our technological and physical
infrastructure in order to scale our revenues. We may not be successful in addressing such risks. Our limited operating
history makes the prediction of future results of operations difficult or impossible.

We May Not Be Able To Implement Our Business Strategies Which Could Impair Our Ability to Continue
Operations

Implementation of our business strategies will depend in large part on our ability to (i) attract a significant number of
customers; (ii) effectively introduce acceptable products and services to our customers; (iii) obtain adequate financing
on favorable terms to fund our business strategies; (iv) maintain appropriate procedures, policies, and systems; (v)
hire, train, and retain skilled employees; (vi) continue to operate with increasing competition in t