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VERMILLION, INC.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 16, 2016

Dear Stockholder:

NOTICE IS HEREBY GIVEN that the 2016 Annual Meeting of Stockholders of Vermillion, Inc., a Delaware
corporation (the “Company”), will be held on Thursday, June 16, 2016 at 8:00 a.m. (Eastern Daylight Time), at the
Hyatt House Shelton at 830 Bridgeport Avenue in Shelton, Connecticut, 06484 for the following purposes:

1. To elect as directors the seven nominees named in the proxy statement and recommended by the Board of
Directors to serve for a one-year term expiring at the 2017 annual meeting of stockholders and until their
successors are elected and qualified (Proposal 1);

2. To hold an advisory vote to approve the compensation of the Company’s named executive officers as disclosed in
the proxy statement (Proposal 2);

3. To ratify the selection of BDO USA, LLP as the Company’s independent registered public accounting firm for the
year ending December 31, 2016 (Proposal 3); and

4. To transact such other business as properly may be brought before the Annual Meeting or any adjournment or
postponement thereof.

The foregoing items of business are more fully described in the proxy statement accompanying this Notice.

The Board of Directors of the Company has fixed the close of business on April 28, 2016 as the record date for
determining the stockholders entitled to receive notice of, and to vote at, the Annual Meeting or any adjournment or
postponement thereof.

YOUR VOTE IS IMPORTANT. IN ORDER TO ENSURE YOUR REPRESENTATION AT THE ANNUAL
MEETING, YOU ARE URGED TO SIGN AND DATE THE ATTACHED PROXY CARD AND RETURN IT IN
THE ENCLOSED PRE-ADDRESSED POSTAGE-PAID ENVELOPE AS SOON AS POSSIBLE.

All stockholders are cordially invited to attend the Annual Meeting in person. Even if you plan to attend the Annual
Meeting in person, you are urged to sign, date and return the attached proxy card in order to ensure your
representation at the Annual Meeting. Any stockholder attending the Annual Meeting may vote in person even if that
stockholder has returned a proxy.

Austin, Texas By Order of the Board of Directors
April 29, 2016
/s/ Valerie B. Palmieri

Valerie B. Palmieri

President, Chief Executive Officer and Director

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to be held on June 16,
2016
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The proxy statement and our Annual Report on Form 10-K for the year ended December 31, 2015 are also available at
http://www.vermillion.com.
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VERMILLION, INC.

12117 Bee Caves Road, Building Three, Suite 100
Austin, Texas 78738

PROXY STATEMENT

Annual Meeting of Stockholders to be Held on June 16, 2016
INFORMATION ABOUT THE ANNUAL MEETING AND VOTING
General

The enclosed proxy is solicited on behalf of the Board of Directors (the “Board”) of Vermillion, Inc., a Delaware
corporation (“Vermillion, the “Company,” “we,” “us” or “our”), for use at our 2016 Annual Meeting of Stockholders (the
“Annual Meeting”) to be held on Thursday, June 16, 2016 at 8:00 a.m. (Eastern Daylight Time). The Annual Meeting
will be held at the Hyatt House Shelton at 830 Bridgeport Avenue in Shelton, Connecticut, 06484. The Notice of the
Annual Meeting, this proxy statement, the accompanying proxy card and our Annual Report on Form 10-K for the

year ended December 31, 2015 will first be mailed to stockholders on or about May 5, 2016, and are also available
online at http://www.vermillion.com. Our principal executive offices are located at 12117 Bee Caves Road, Building

Three, Suite 100, Austin, Texas 78738, and our telephone number is (512) 519-0400.
Record Date; Outstanding Shares

Only stockholders of record at the close of business on April 28, 2016 (the “Record Date”) are entitled to notice of and
to vote at the Annual Meeting. At the close of business on the Record Date, there were 52,116,600 shares of our
common stock issued and outstanding and entitled to vote. A complete list of the stockholders entitled to vote at the
Annual Meeting will be available for examination by any stockholder for any purpose germane to the Annual Meeting
at the Annual Meeting and during ordinary business hours at our principal executive offices for a period of 10 days
before the Annual Meeting.

Revocability of Proxies

Any proxy given pursuant to this solicitation may be revoked by the person giving it at any time before its use by
delivering to us at our principal executive offices (12117 Bee Caves Road, Building Three, Suite 100, Austin, Texas
78738, Attention: Investor Relations) either a written notice of revocation or a duly executed proxy card bearing a
later date, or by attending the Annual Meeting and voting in person. Attendance at the Annual Meeting will not, by
itself, revoke a proxy. For shares held in street name by beneficial owners, holders may change their votes by
submitting a later dated voting instruction form to their brokers, banks or other nominees or, if they have obtained
legal proxies from their brokers, banks or other nominees giving them the right to vote their shares at the Annual
Meeting, by attending the Annual Meeting and voting in person.

Solicitation of Proxies
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This solicitation of proxies is made by us and all related costs will be borne by us. In addition, we will reimburse
brokerage firms and other persons representing beneficial owners of shares for their expenses in forwarding
solicitation material to such beneficial owners. Proxies may also be solicited by certain of our directors, officers and
employees, without additional compensation, personally or by electronic or regular mail, telephone or facsimile.
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Voting

Each share of common stock outstanding on the Record Date is entitled to one vote for each director to be elected and
one vote on each other matter to be voted on. Stockholders do not have cumulative voting rights.

When a proxy card is properly dated, executed and returned, the shares represented by such proxy card will be voted
at the Annual Meeting in accordance with the instructions of the stockholder as set forth on the proxy card. If no
specific instructions are given, the shares will be voted in accordance with the Board’s recommendation, as follows:

- “FOR?” the election of directors (Proposal 1);

- “FOR” the approval of the compensation of our Named Executive Officers as described under “Compensation
Discussion and Analysis” below (Proposal 2); and

- “FOR? the ratification of the selection of BDO USA, LLP as our independent registered public accounting firm for the
fiscal year ending December 31, 2016 (Proposal 3).

In addition, shares will be voted at the discretion of the individuals designated as proxies on the proxy card on such

other business as may properly come before the Annual Meeting or any adjournment or postponement thereof.

Quorum; Required Votes; Abstentions; Broker Non-Votes
Quorum

Holders of a majority of the outstanding shares entitled to vote must be present, in person or by proxy, at the Annual
Meeting in order to have the required quorum for the transaction of business. If the shares present, in person or by
proxy, at the Annual Meeting do not constitute the required quorum, the meeting may be adjourned to a subsequent
date for the purpose of obtaining a quorum. When a proxy card is properly dated, executed and returned, the shares
represented by such proxy card are counted in determining whether a quorum exists, even if the shares are voted
“ABSTAIN” or “WITHHOLD.” Broker non-votes (as defined below) are also counted for purposes of determining a
quorum.

Required Votes

The proposal to elect directors (Proposal 1) requires the affirmative vote of a plurality of the shares present at the
Annual Meeting in person or by proxy and entitled to vote. This means that the seven nominees receiving the highest
number of “FOR” votes will be elected as directors.

The proposals to approve the compensation of our Named Executive Officers (Proposal 2) and to ratify the selection
of BDO USA, LLP as our independent registered public accounting firm (Proposal 3) each require the affirmative
vote of the holders of a majority of the shares present at the Annual Meeting either in person or by proxy and entitled
to vote.

Abstentions

Shares voted “WITHHOLD” from the proposal to elect directors (Proposal 1) will have no effect on the outcome of the
vote with respect to the election of directors.

Shares voted “ABSTAIN” will have the same effect as votes “AGAINST” the proposals to approve the compensation of
our Named Executive Officers (Proposal 2) and to ratify the selection of BDO USA, LLP as our independent

registered public accounting firm (Proposal 3).

Broker Non-Votes
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If a stockholder holds shares in the name of a broker, bank or nominee (this is called “street name”), the broker, bank or
nominee will send to the stockholder a voting instruction form with this proxy statement. The
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broker, bank or nominee is not permitted to vote on the stockholder’s behalf on certain matters that are not “routine,”
such as the proposals regarding the election of the director nominees and the approval of executive compensation,
unless the stockholder provides specific instructions by completing and returning the voting instruction form (these
uninstructed votes are termed “broker non-votes”). Broker non-votes are not treated as entitled to vote on these
proposals and, therefore, are not counted for purposes of determining the number of votes cast with respect to these
particular proposals.

Broker non-votes will have no effect on the outcome of the votes with respect to the proposals to elect the director
nominees (Proposal 1) and to approve the compensation of our Named Executive Officers (Proposal 2).

The proposal to ratify the selection of BDO USA, LLP as our independent registered public accounting firm (Proposal
3) is considered a routine matter, and the broker, bank or nominee is allowed to vote the shares in street name, without
receiving specific instructions from stockholders on how to vote the shares on that proposal.

Attendance at the Annual Meeting

Attendance at the Annual Meeting will be limited to stockholders as of the Record Date. Each stockholder may be
asked to present valid picture identification, such as a driver’s license or passport. Stockholders holding stock in
brokerage accounts or by a bank or other nominee may be required to show a brokerage statement or account
statement reflecting stock ownership as of the Record Date.

Householding of Proxy Materials

Some banks, brokers and other nominee record holders may be “householding” our proxy statements and annual
reports. This means that only one copy of our proxy statement and annual report to stockholders may have been sent
to multiple stockholders in your household. We will promptly deliver a separate copy of either document to you if
you call or write to us at our principal executive offices, 12117 Bee Caves Road, Building Three, Suite 100, Austin,
Texas 78738, Attn: Investor Relations, telephone: (512) 519-0400. If you want to receive separate copies of the proxy
statement or annual report to stockholders in the future, or if you are receiving multiple copies and would like to
receive only one copy per household, you should contact your bank, broker or other nominee, or you may contact us at
the above address or telephone number.

Submission of Stockholder Proposals for the 2017 Annual Meeting

In order to be eligible for inclusion in the Company’s proxy statement and form of proxy for the 2017 Annual Meeting,
stockholder proposals must comply with Rule 14a-8 promulgated by the Securities and Exchange Commission (the
“SEC”) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and any other applicable

rules. Rule 14a-8 requires that stockholder proposals be delivered to our principal executive offices no later than 120
days before the one-year anniversary of the release date of the previous year’s annual meeting proxy

statement. Accordingly, if you wish to submit a proposal to be considered for inclusion in the proxy statement for our
2017 Annual Meeting, you must submit the proposal in writing to Vermillion, Inc., 12117 Bee Caves Road, Building
Three, Suite 100, Austin, Texas 78738, Attention: Corporate Secretary. We must receive the proposal by January 5,
2017 in order to consider it for inclusion in the proxy statement for our 2017 Annual Meeting.

Stockholder proposals and director nominations not included in our proxy statement for the 2017 Annual Meeting will
not be eligible for presentation at the meeting unless they comply with the advance notice requirements set forth in our
Bylaws, including that the stockholder gives timely notice of the proposal or nomination in writing to our principal
executive offices. To be timely, stockholder proposals and director nominations must be received by us not earlier
than the 120th day nor later than the 90th day prior to the one-year anniversary of the previous year’s annual

meeting. Accordingly, proposals and nominations that are not received between February 16, 2017 and March 18,
2017 will not be voted on at the 2017 Annual Meeting. Our Bylaws contain provisions regarding information that

10
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must be set forth in a stockholder’s notice or otherwise provided in connection with stockholder proposals and director
nominations.

11



Edgar Filing: VERMILLION, INC. - Form DEF 14A

YOUR VOTE IS EXTREMELY IMPORTANT, NO MATTER HOW MANY OR HOW FEW SHARES YOU
OWN. PLEASE SIGN AND DATE THE ENCLOSED PROXY CARD AND RETURN IT TODAY IN THE
ENCLOSED PRE-ADDRESSED POSTAGE-PAID ENVELOPE.

IMPORTANT: If your shares are held in the name of a brokerage firm, bank, nominee or other institution, only it can
sign a proxy card with respect to your shares and only upon specific instructions from you. Please return the enclosed
proxy card to your broker or bank and contact the person responsible for your account to ensure that a proxy is voted
on your behalf.

4
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PROPOSAL 1: ELECTION OF DIRECTORS

Our Board of Directors currently consists of eight members, with directors serving for a one-year term expiring at the
2016 annual meeting of our stockholders and until their successors are elected and qualified. The seven persons
named below, all of whom currently serve on our Board, have been nominated to serve on the Board until our 2017
annual meeting of stockholders and until their respective successors are elected and qualified. Directors will be elected
by a plurality of the votes cast in the election of directors. The seven nominees receiving the highest number of
affirmative votes will be elected as directors.

In evaluating the suitability of individual Board members, our Nominating and Corporate Governance Committee
takes into account many factors such as general understanding of various business disciplines (e.g., marketing or
finance), understanding of the Company’s business environment, educational and professional background, judgment,
integrity, ability to make independent analytical inquiries and willingness to devote adequate time to Board duties.
The Board evaluates each individual in the context of the Board as a whole with the objective of retaining a group
with diverse and relevant experience that can best perpetuate the Company’s success and represent stockholder
interests through sound judgment.

Recent Changes to the Board

Peter S. Roddy, a current director the Company, has advised the Company of his intent to not stand for
re-election. The Nominating and Governance Committee is currently reviewing candidates to fill the vacancy on the
Board that will be created as of the date of the Annual Meeting.

Nominees for Director

Information regarding the nominees for the Board of Directors is set forth below. The Company has no reason to
believe that the nominees would be unable or unwilling to serve as a director if elected. However, in the event that
any of the nominees is unable to or declines to serve as a director at the time of the Annual Meeting, the proxies will
be voted for any nominee who is designated by the Board to fill the vacancy.

Name Age Position with Vermillion

M. James S. Burns 69 Chairman — Nominating and Governance Committee Member — Compensation
Committee

Veronica G.H. Jordan, Ph.D.65 Chairman - Compensation Committee Member - Audit Committee

Mr. James T. LaFrance 57 Chairman of the Board

Ms. Valerie B. Palmieri 54  President, Chief Executive Officer and Director

Mr. David R. Schreiber 56 Member — Nominating and Governance Committee
Mr. Carl Severinghaus 63 Member — Audit Committee
Eric Varma, M.D. 34 Member — Compensation Committee

James S. Burns, age 69, has been our director since June 2005 and served as Chairman of the Board from September
2011 to March 2013. He is the Chair of our Nominating and Governance Committee and a member of our
Compensation Committee. Mr. Burns is currently Executive Chairman of AssureRx Health, Inc., a personalized
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medicine company that specializes in pharmacogenomics for neuropsychiatric disorders. He served as CEO of

5
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AssureRx Health, Inc. from 2009 to 2014. Prior to joining AssureRx Health, Inc., Mr. Burns was the President and
Chief Executive Officer of EntreMed, Inc. from June 2004 to December 2008, and a director from September 2004 to
December 2008. Mr. Burns was a co-founder and, from 2001 to 2003, served as President and as Executive Vice
President of MedPointe Pharmaceuticals, a specialty pharmaceutical company that develops, markets and sells
branded prescription pharmaceuticals. From 2000 to 2001, Mr. Burns served as a founder and Managing Director of
MedPointe Capital Partners, a private equity firm that led a leveraged buyout to form MedPointe

Pharmaceuticals. Previously, Mr. Burns was a founder, Chairman, President and Chief Executive Officer of Osiris
Therapeutics, Inc., a biotech company developing therapeutic stem cell products for the regeneration of damaged or
diseased tissue. Mr. Burns has also been Vice Chairman of HealthCare Investment Corporation and a founding
General Partner of Healthcare Ventures L.P., a venture capital partnership specializing in forming companies building
around new pharmaceutical and biotechnology products; Group President at Becton, Dickinson and Company, a
multidivisional biomedical products company; and Vice President and Partner at Booz & Company, Inc., a
multinational consulting firm. Mr. Burns is a director of Symmetry Surgical Inc. (NASDAQ:SSRG), a supplier of
general and specialty surgical instruments. Mr. Burns received his B.S. and M.S. in Biological Sciences from the
University of Illinois, and M.B.A. from DePaul University. He has also earned a Board Leadership Fellow
certification from the National Association of Corporate Directors.

Our Board has determined that based upon Mr. Burns’ extensive experience in the diagnostics industry, and current
and prior board and management experience, he has the qualifications and skills to serve as a member of our Board
and as a member of our Compensation Committee and Chair of our Nominating and Governance Committee.

Veronica G.H. Jordan, Ph.D., age 65, Dr. Jordan became a director of Vermillion in December 2014 and serves as
the Chair of our Compensation Committee and a member of our Audit Committee. Since 2007 she has served as an
advisor to companies developing novel healthcare products and services. Previously, from 2001 to 2006, she was
President and CEO of Medelle Corporation, a medical device company in women’s health. Prior to that, Dr. Jordan
served for fourteen years in various executive positions at PAREXEL International Corporation. Earlier, she held
business leadership roles at Biogen and managed an R&D department for Baxter International. Dr. Jordan currently
serves on the board of Albany Molecular Research Inc. as well as a number of not-for-profit organizations working to
advance healthcare initiatives. She earned a B.Sc. in Biochemistry from Cambridge University and a Ph.D. in
Biochemistry/Cell Biology from Oxford University.

Our Board of Directors has determined that based upon Dr. Jordan’s extensive experience in the life sciences industry,
including relevant experience as a current and prior director and as an executive officer, she has the qualifications and
skills to serve as a member of our Board and as a member of our Audit Committee and Chair of our Compensation
Committee.

James T. LaFrance, age 57, was elected to our Board of Directors in December 2013 and was also appointed
Chairman of our Board. Mr. LaFrance was initially designated as a director nominee pursuant to the Stockholders
Agreement described under “Certain Relationships and Related Transactions” below. He also served as our President
and Chief Executive Officer from April 2014 to December 2014. Mr. LaFrance has almost thirty years of diagnostic
industry experience. From May 2012 to September 2013, Mr. LaFrance was head of digital pathology and acting
Chief Executive Officer of Omnyx, LLC for GE Healthcare, a medical technology provider. From 2009 to 2011, Mr.
LaFrance was the CEO/President of LaFrance Consulting, an independent consulting firm. Prior to that, Mr.
LaFrance held a series of commercial, strategic marketing and business development leadership roles at Ventana
Medical Systems, Inc. (now Roche Tissue Diagnostics), a provider of tissue-based diagnostic solutions, including
general manager of their North American and International commercial organizations from 2001 to 2009. Prior to
Ventana, Mr. LaFrance served in leadership roles in strategic marketing and business development at Bayer
Diagnostics. He currently serves as a member of the board of HTG Molecular, Inc. He earned a Bachelor of Arts
degree in Economics from the University of Connecticut and an M.B.A. from the University of Notre Dame.

15



Edgar Filing: VERMILLION, INC. - Form DEF 14A

Our Board of Directors has determined that based upon Mr. LaFrance’s demonstrated executive-level management and
commercial operations skills, as well as his prior role as our President and Chief Executive Officer and his prior board
position, he has the qualifications and skills to serve as a member and the Chairman of our Board of Directors.

6
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Valerie B. Palmieri, age 54, was appointed as our President and Chief Executive Officer on January 1, 2015 and was
elected to our Board in June 2015. She first joined Vermillion as Chief Operating Officer in October 2014. Ms.
Palmieri brings to Vermillion more than 30 years of experience in the diagnostic laboratory industry, serving in
numerous sales, operations, and executive leadership positions for both laboratory service and consulting
organizations.

From April 2009 to October 2014, Ms. Palmieri was the CEO/President of Momentum Consulting, LLC., a national
consulting firm serving the LifeScience and Diagnostic services industry. During her time at Momentum, Ms.

Palmieri also served as CEO/President of two healthcare start-ups that resulted in a successful exit for one and won

her recognition as one of the “Top 10 Entrepreneurs of Springboard Enterprises” for the other. Prior to that she spent six
years as the National Vice President of Anatomic Pathology Operations with LabCorp, one of the largest public
diagnostic laboratories in the world. LabCorp was the successor company to Dianon Systems, also a publicly traded
company, where she served as Senior Vice President of Operations. She was a key leader in the sale of Dianon to
LabCorp in 2003. Ms. Palmieri holds a Bachelor of Science degree in Medical Technology from Western Connecticut
State University.

Our Board of Directors has determined that based upon Ms. Palmieri’s extensive experience in the life sciences and
diagnostic laboratory industry, including relevant experience as our President and Chief Executive Officer and as an
executive officer, she has the qualifications and skills to serve as a member of our Board of Directors.

David R. Schreiber, age 56, became a director of Vermillion in December 2014 and serves as a member of our
Nominating and Governance Committee. Mr. Schreiber previously served as a member of our Audit Committee from
December 2014 to January 2016. He has held a variety of executive positions in the diagnostic laboratory industry for
the past 25 years. For the last 13 years, Mr. Schreiber has consulted for private equity firms to assist with their due
diligence efforts and served in various interim operating roles for targeted or existing portfolio companies. From 1986
to 1996, Mr. Schreiber was at Quest Diagnostics, initially in a variety of financial roles, his last position being Vice
President and General Manager of Quest's Midwest Region, based in Chicago, [llinois. Following Quest, from 1996 to
2003, Mr. Schreiber was Senior Vice President and Chief Financial Officer of Dianon Systems, a publicly traded
specialized pathology company, until Dianon was acquired by LabCorp. Mr. Schreiber was also a member of Dianon's
Board of Directors. Following Dianon, Mr. Schreiber joined the Board of Directors of Specialty Labs, a publicly
traded lab company focused on serving the esoteric needs of hospitals. Mr. Schreiber helped lead the turnaround of
Specialty Labs which led to its successful sale to Ameripath/Welsh Carson. At the same time, Mr. Schreiber joined
and served on the board of Nanogen, a publicly traded nanotechnology company and also began his consulting career.
Mr. Schreiber received a B.S. in Finance and a M.B.A. from Northern Illinois University.

Our Board of Directors has determined that based upon Mr. Schreiber’s extensive experience in the life sciences
industry, including relevant experience as a current and prior director and an executive officer and chief financial
officer, he has the qualifications and skills to serve as a member of our Board of Directors and member of the
Nominating and Governance Committee.

Carl Severinghaus, age 63, was appointed to our Board in March 2010 and serves as a member of our Audit
Committee. Since January 2011, Mr. Severinghaus has been Vice President, Head Global Sales OEM Components of
the Tecan Group, a leading global provider of laboratory instruments and solutions in biopharmaceuticals, forensics
and clinical diagnostics. Previously from 2009 to 2011 he was President of Tecan Americas, responsible for Sales and
Commercial Operations for the Americas Region, including the U.S., Canada, Central and South America. From
2007 to 2009, he lived in Zurich and was Senior Vice President for International Sales at Tecan, responsible for
Worldwide Sales and Operations. From 1999 to present, Mr. Severinghaus was President and General Manager of
Tecan US, Inc. and Tecan Asia Pte. Ltd from 2007 to 2014. Prior to becoming President and General Manager at
Tecan, he was Vice President of Sales from 1991 to 1998. Before he joined Tecan he was National Sales Manager for
American Monitor Corporation. Mr. Severinghaus received his Bachelor of Fine Arts Degree from Drake University
in 1974. Mr. Severinghaus is or has been a member of the Analytical & Life Science System Association, Society for
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Laboratory Automation and Screening (SLAS) and also the American Association of Clinical Chemistry (AACC).

7
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Our Board has determined that based upon Mr. Severinghaus’ demonstrated executive-level management and
commercial operations skills, both domestically and internationally, he has the qualifications and skills to serve as a
member of our Board and Audit Committee.

Eric Varma, M.D., age 34, was appointed to our Board in September 2013 and is a member of our Compensation
Committee. Dr. Varma was initially designated as a director nominee pursuant to the Stockholders Agreement
described under “Certain Relationships and Related Transactions” below. Dr. Varma is currently a partner at Oracle
Investment Management, Inc., which is a fundamental research-driven investment management company that is
exclusively focused on the global health care and bioscience industries. Prior to joining Oracle Investment
Management in 2009, he worked at Leerink Swann, a healthcare investment bank, the Boston Consulting Group, and
the Food and Drug Administration. Dr. Varma received his B.A. from the University of California Berkeley, M.D.
from the Albert Einstein College of Medicine, and M.B.A. from the MIT Sloan School of Management.

Our Board has determined that as a partner at Oracle Investment Management, which is among Vermillion's largest
stockholders, and as a physician, Dr. Varma brings significant financial and commercial experience in the life sciences
industry to our Board and has the qualifications and skills to serve as a member of our Board and Compensation
Committee.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE “FOR” THE ELECTION OF EACH
DIRECTOR NOMINEE NAMED ABOVE.
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CORPORATE GOVERNANCE

Independence of the Board of Directors

The Board has affirmatively determined, after considering all relevant facts and circumstances, that each of James S.
Burns, Veronica G.H. Jordan, David R. Schreiber, Carl Severinghaus and Eric Varma is an independent director, as
the term is currently defined under NASDAQ Listing Rule 5605(a)(2). James T. LaFrance is not an independent
director because he served as our President and Chief Executive Officer in 2014. Valerie Palmieri is not an
independent director because she currently serves as our President and Chief Executive Officer.

Board Leadership Structure

The Board believes that the leadership structure of the Board is a matter that should be evaluated and determined by
the Board from time to time, based on the then-relevant facts and circumstances. The Board has chosen to separate
the roles of Chief Executive Officer and Chairman of the Board. This enables our President and Chief Executive
Officer, Ms. Valerie Palmieri, to focus on the day-to-day operation of our business while allowing Mr. James
LaFrance, our Chairman of the Board, to focus on leadership of the Board. The Board believes that its current
leadership structure best serves the objectives of the Board’s oversight and management, the ability of the Board to
carry out its roles and responsibilities on behalf of the stockholders, and the Company’s overall corporate governance.

Recognizing the importance of independent and empowered directors, the independent directors have designated Peter
S. Roddy as lead independent director and plan to designate a new lead independent director once Mr. Roddy is no
longer lead independent director at the time of the Annual Meeting. The lead independent director’s responsibilities
include, among others, presiding at the meetings of independent directors, advising the Chairman of the Board as to
the quality, quantity and timeliness of information sent to the Board and serving as the principal liaison and facilitator
between the independent directors and the Chairman of the Board.

Role of the Board in Risk Oversight

The Board is involved in oversight of risks that could affect the Company. This oversight is conducted primarily
through committees of the Board, and particularly the Audit Committee and Nominating and Governance Committee,
but the full Board has retained responsibility for general oversight of risks. The Board satisfies this responsibility
through full reports by each committee chair regarding the committee’s considerations and actions, as well as through
regular reports directly from officers responsible for oversight of particular risks within the Company.

Meetings of the Board of Directors

Our Board establishes overall policies and standards and reviews the performance of management. The Board held
thirteen meetings in 2015. Each director attended 75% or more of the aggregate number of meetings of the Board and
the committees on which he or she served that were held during the period for which he or she was a

director. Applicable NASDAQ listing standards require that the independent directors meet from time to time in
executive session. In 2015, our independent directors met in regularly scheduled executive sessions at which only
independent directors were present. It is our policy to request that all Board members attend the annual meeting of
stockholders. We held our most recent annual meeting of stockholders on June 18, 2015 and all members of the
Board attended the meeting.
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Audit Committee

The Audit Committee of the Board was established by the Board to oversee our corporate accounting and financial
reporting processes, systems of internal control over financial reporting and the quality and integrity of our financial
statements and reports. In addition, the Audit Committee oversees the qualification, independence and performance
of our independent registered public accounting firm. The Audit Committee also recommends to the Board the
appointment of our independent registered public accounting firm.

The Audit Committee is currently composed of three directors: Mr. Roddy (Chairperson), Mr. Severinghaus and Ms.
Jordan. The Audit Committee is governed by a written charter adopted by the Board. The Audit Committee charter
can be found in the Investor Relations section of our website at http://www.vermillion.com. The Audit Committee
met four times in 2015. Mr. Schreiber also served as a member of the Audit Committee during 2015 and is expected
to be named as a member and Chairman of the Audit Committee at the time of Annual Meeting.

The Board has determined that all members of our Audit Committee are independent pursuant to applicable NASDAQ
and SEC requirements. The Board has determined that Mr. Roddy qualifies as an “audit committee financial expert,” as
defined in applicable SEC rules, and Mr. Schreiber is expected to so qualify upon his appointment to the Audit
Committee. In making the determination that Mr. Roddy qualifies as an “audit committee financial expert,” the Board
made a qualitative assessment of Mr. Roddy’s level of knowledge and experience based on a number of factors,
including his experience as the chief financial officer of other companies.

Compensation Committee

The Compensation Committee of the Board acts on behalf of the Board to review, adopt and oversee our
compensation strategy, policies, plans and programs. The Compensation Committee reviews and recommends to the
Board for approval the compensation (i.e., salary, bonus and stock-based compensation grants) and other terms of
employment or service of our Chief Executive Officer and other executive officers, reviews with management our
Compensation Discussion and Analysis for inclusion in our proxy statements and other SEC filings, and administers
our Amended and Restated 2010 Stock Incentive Plan. The Compensation Committee has the authority to retain
compensation consultants to assist in its evaluation of executive and director compensation, including the authority to
approve the consultant’s reasonable fees and other retention terms.

Our executive officers recommend to the Compensation Committee of the Board business performance targets and
objectives and provide background information about the Company’s underlying strategic objectives. Our Chief
Executive Officer generally makes recommendations to the Compensation Committee regarding salary increases for
other executive officers during the regular merit increase process. Our executive officers are not present or involved
in deliberations concerning their own compensation.

The Compensation Committee is currently composed of three directors: Dr. Jordan (Chairman), Mr. Burns and Dr.
Varma. The Board has determined that the members of our Compensation Committee are independent pursuant to
applicable NASDAQ and SEC requirements, as well as under the Internal Revenue Code. The Compensation
Committee has adopted a written charter that can be found in the Investor Relations section of our website at
http://www.vermillion.com. The Compensation Committee met five times in 2015. The performance and
compensation process and specific determinations of the Compensation Committee with respect to executive
compensation for 2015 are described in greater detail in the “Compensation Discussion and Analysis” section of this
proxy statement.

Compensation Committee Interlocks and Insider Participation

There were no compensation committee interlocks during 2015.

21



Edgar Filing: VERMILLION, INC. - Form DEF 14A

Nominating and Governance Committee

10
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The Nominating and Governance Committee is responsible for identifying individuals qualified to serve as members
of the Board, recommending to the Board nominees for election as our directors, and providing oversight with respect
to corporate governance and ethical conduct.

Our Nominating and Governance Committee currently consists of Mr. Burns (Chairman) and Mr. Schreiber. The
Board has determined that the members of our Nominating and Governance Committee are independent pursuant to
applicable NASDAQ listing standards. The Nominating and Governance Committee has adopted a written charter
that can be found in the Investor Relations section of our website at http://www.vermillion.com. The Nominating and
Governance Committee met one time in 2015. Mr. Goggin, a retired Board member, also served as a member of our
Nominating and Governance Committee during 2015.

The information below describes the criteria and process that the Nominating and Governance Committee uses to
evaluate candidates for selection to the Board.

Board Membership Criteria

The Nominating and Governance Committee is responsible for assessing the appropriate balance of experience, skills
and characteristics required of directors. Nominees for director are selected on the basis of depth and breadth of
experience, knowledge, integrity, ability to make independent analytical inquiries, understanding of our business
environment, the willingness to devote adequate time to Board duties, the interplay of the candidate’s experience and
skills with those of other Board members, and the extent to which the candidate would be a desirable addition to the
Board and any committees of the Board. Although there is no specific policy regarding diversity in identifying
director nominees, both the Nominating and Governance Committee and the Board seek the talents and backgrounds
that would be most helpful to us in selecting director nominees. In particular, the Nominating and Governance
Committee, when recommending director candidates to the full Board for nomination, may consider whether a
director candidate, if elected, assists in achieving a mix of Board members that represents a diversity of background
and experience.

Process for Identifying and Evaluating Nominees

The Nominating and Governance Committee initiates the process for identifying and evaluating nominees to the
Board by identifying a slate of candidates who meet the criteria for selection as nominees and have the specific
qualities or skills being sought based on input from members of the Board, management and, if the Nominating and
Governance Committee deems appropriate, a third-party search firm. Candidates are evaluated by the Nominating
and Governance Committee on the basis of the factors described above under “Board Membership Criteria.” With
respect to candidates for initial election to the Board, the Nominating and Governance Committee also reviews
biographical information and qualifications and checks the candidates’ references. Qualified candidates are
interviewed by at least one member of the Nominating and Governance Committee. Serious candidates meet, either in
person or by telephone, with all members of the Nominating and Governance Committee and as many other members
of the Board as practicable.

Using the input from interviews and other information obtained, the Nominating and Governance Committee
evaluates which of the prospective candidates is qualified to serve as a director and whether the committee should
recommend that the Board nominate, or elect to fill a vacancy with, a prospective candidate. Candidates
recommended by the Nominating and Governance Committee are presented to the Board for selection as nominees to
be presented for the approval of the stockholders or for election to fill a vacancy.

The Nominating and Governance Committee and/or the Board will consider nominees for director who are
recommended by our stockholders, provided that written notice of any such recommendation is received by our
Corporate Secretary within the timeframe established by our Bylaws with respect to director nominations by
stockholders (see “Submission of Stockholder Proposals for the 2017 Annual Meeting”). All candidates for directors,
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including those who have been properly recommended or nominated by a stockholder, are evaluated using the criteria
and process described above.

Strategy Committee

11
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On December 11, 2014, the Board established a Strategy Committee to assist with the Company’s long-term mission,
vision and strategic direction. The Strategy Committee is responsible for reviewing periodic reports from management
with respect to Company strategy and/or related potential strategic transactions and providing recommendations to the
Board regarding the same. The Strategy Committee also meets as needed to discuss the priorities of our Company,
taking into consideration economic, consumer and other significant trends, as well as changes in our business. The
Strategy Commiittee is currently composed of four directors: James T. LaFrance (Chairman), Veronica G.H. Jordan,
David Schreiber and Eric Varma.

Code of Ethics

We have adopted the Vermillion, Inc. Code of Business Conduct and Ethics (the “Code of Ethics”) that applies to all of
our officers, directors and employees. The Code of Ethics is available in the Investor Relations section of our website
at http://www.vermillion.com. We will disclose on our website any waiver of, or amendment to, the Code of Ethics as
required by applicable SEC and NASDAQ requirements.

Stockholder Communications

Our stockholders may communicate directly with the Board of Directors or individual directors in writing, addressed
to:

Board of Directors

c/o Corporate Secretary

Vermillion, Inc.

12117 Bee Caves Road, Building Three, Suite 100
Austin, Texas 78738

The Corporate Secretary will review each stockholder communication. The Corporate Secretary will forward to the
entire Board (or to members of a committee thereof, if the communication relates to a subject matter clearly within
that committee’s area of responsibility) or to any individual director, as applicable, each communication that (a) relates
to our business or governance, (b) is not offensive and is legible in form and reasonably understandable in content,

and (c) does not merely relate to a personal grievance against us, a director, a member of our management, or our
other employees, or to further a personal interest not shared by the other stockholders generally.
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MANAGEMENT

Set forth below is certain information about our current executive officers:

Name Age Positions

Valerie B. Palmieri 54  President and Chief Executive Officer

Donald G. Munroe, Ph.D. 59 Senior Vice President of Business Development and Chief Scientific Officer
Fred Ferrara 48 Chief Information Officer

Eric J. Schoen 47 Vice President, Finance and Chief Accounting Officer

Valerie B. Palmieri Biographical information about Ms. Palmieri can be found under Proposal 1, Election of
Directors.

Donald G. Munroe, Ph.D., joined the Company in October 2011 as our Chief Scientific Officer and Vice President of
Research and Development. In March 2013, Dr. Munroe was named our Senior Vice President of Business
Development and Chief Scientific Officer. Dr. Munroe has extensive experience in the diagnostic industry, and has
been a key member of upper management in a number of prominent diagnostic and life science companies. He served
as Vice President, Immunoassay Research and Development from 2009 to 2011 at Beckman Coulter, a preeminent
manufacturer of automated diagnostic tests and biomedical instruments. In this role, Dr. Munroe was responsible for
launching key Immunoassay menu additions and re-standardizing existing assays. He also initiated manufacturing
science investigations and product improvement projects. Previously, Dr. Munroe worked at Invitrogen Corporation
in several roles including Vice President, Research and Development (Transplant Diagnostics) from 2006 to 2008,
Vice President, Global Program and Portfolio Management (Corporate) from 2004 to 2005, and Director, Research
and Development (GIBCO™) from 2002 to 2003. Dr. Munroe was Director of Technology Commercialization with
Corning (Microarray Technologies) from 2000 to 2002, and has 10 years of pharmaceutical discovery research
experience at R.W. Johnson Pharmaceutical Research Institute (1990 to 1995) and Allelix Biopharmaceuticals (1996
to 2000). Dr. Munroe received his Bachelor of Science in Biology from the University of Guelph, Master of Science
in Medical Sciences at McMaster University and Ph.D. in Medical Biophysics at University of Toronto. Dr. Munroe
has served as a member of the Scientific Advisory Board of Minneapolis Community & Technical College and is an
associate member of the Society of Gynecologic Oncology, and a member of the American Association for Clinical
Chem