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March 26, 2019

Dear Heska Corporation Stockholder:

I am pleased to invite you to attend the 2019 Annual Meeting of Stockholders of Heska Corporation. The meeting is to
be held on Thursday, May 2, 2019, at 9:00 a.m., local time, at the Heska Corporation corporate headquarters located at
3760 Rocky Mountain Ave, Loveland, CO 80538.

We encourage you to indicate your voting preferences as soon as possible as described in the enclosed proxy
statement if you do not plan to attend the Annual Meeting.

Details regarding the Annual Meeting and the business to be conducted are more fully described in the accompanying
Notice of 2019 Annual Meeting and Proxy Statement. This notice and all proxy materials in connection with this
Annual Meeting are also available on our Internet website at https://www.heska.com/proxyvote.
Your vote is important, so please act at your first opportunity. Whether or not you plan to attend the Annual Meeting,
I hope you will indicate your voting preferences as soon as possible. You may vote by proxy or in person at the
Annual Meeting. Please review the instructions in the Proxy Statement and on the proxy card regarding your voting
options.
Thank you for your ongoing support of, and continued interest in, Heska Corporation.
Sincerely,
Scott W. Humphrey
Chair of the Board of Directors,
Heska Corporation

Loveland, Colorado
YOUR VOTE IS IMPORTANT
___________________

In order to ensure your representation at the Annual Meeting if you will not attend, please follow the corresponding
instructions on any enclosed proxy card to indicate your voting preferences.
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NOTICE OF 2019 ANNUAL MEETING OF STOCKHOLDERS

TIME 9:00 a.m., local time, on Thursday, May 2, 2019

PLACE
Heska Corporation
3760 Rocky Mountain Ave
Loveland, CO 80538

ITEMS OF
BUSINESS 1. To approve amendments to our Restated Certificate of Incorporation, as amended, and our

Amended and Restated Bylaws to declassify our Board of Directors.
2. To elect a Director.

3.
To amend and restate our Stock Incentive Plan, as amended and restated (the "Stock Plan") to add
a non-employee director compensation limit and expand the types of awards available for grant
thereunder.

4. To ratify the appointment of Plante & Moran PLLC as our independent registered public
accounting firm.

5. To approve our executive compensation in a non-binding advisory vote.

6. To conduct a non-binding advisory vote on frequency of an advisory vote on executive
compensation.

7.
To obtain your preference, in a non-binding advisory vote, that our proxyholders should consider
other unanticipated business that may be in the interest of our stockholders, and vote accordingly
if such business properly comes before the Annual Meeting.

RECORD
DATE You can vote if you were an eligible stockholder at the close of business on March 13, 2019.

VOTING BY
PROXY

If you do not plan to attend the Annual Meeting, please submit a proxy card appointing a proxy as
soon as possible so that your shares can be voted at the Annual Meeting in accordance with your
instructions. For specific instructions on voting, please refer to the instructions on the proxy card or
the enclosed materials.

March 26, 2019 By Order of the Board of
Directors

Eleanor F. Baker
Vice President, General
Counsel
and Secretary
Heska Corporation
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PROXY STATEMENT
ABOUT THE ANNUAL MEETING
This proxy statement is being furnished to holders of all classes of common stock, $0.01 par value per share, of Heska
Corporation ("Heska" or the "Company"). Proxies are being solicited on behalf of the Board of Directors of the
Company (the "Board") to be used at the Annual Meeting of Stockholders (the "Annual Meeting") to be held at Heska
Corporation, 3760 Rocky Mountain Ave, Loveland, CO 80538 on Thursday, May 2, 2019, at 9:00 a.m., local time.
At the Annual Meeting, you will be asked to (1) approve, amendments to our Restated Certificate of Incorporation, as
amended (the "Charter"), and Amended and Restated Bylaws (the "Bylaws"), to declassify our Board of Directors, (2)
elect a Director, (3) approve an amendment and restatement of our Stock Incentive Plan, as amended and restated, to
add a non-employee director compensation limit and expand the types of awards available for grant thereunder, (4)
ratify the appointment of Plante & Moran, PLLC as our independent registered public accounting firm, (5) approve
our executive compensation in a non-binding advisory vote, (6) to conduct a non-binding advisory vote on frequency
of an advisory vote on executive compensation, and (7) consider such other business as may properly come before the
Annual Meeting, including, if practicable, an advisory vote with respect to discretionary voting by proxyholders if,
and only if, such other business properly comes before the Annual Meeting.
This proxy statement and the accompanying proxy card are being provided to our stockholders of record entitled to
vote at the Annual Meeting on or about March 28, 2019.
Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to be held on
Thursday, May 2, 2019:
______________

The proxy statement and proxy card are available at https://www.heska.com/proxyvote.

The Company's website address above is not intended to function as a hyperlink, and the information on the
Company's website is not and should not be considered part of this proxy statement and is not incorporated herein by
reference.

QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS
AND THE 2019 ANNUAL MEETING

Q:Why am I receiving these materials?

A:

The Board is providing these proxy materials for you in connection with Heska’s upcoming 2019 Annual Meeting.
Eligible stockholders of record as of the close of business on March 13, 2019 (the “Record Date”), are invited to
attend the Annual Meeting and are entitled and requested to vote on the items of business to be conducted at the
Annual Meeting.

Q: When and where is the Annual Meeting?

A:The Annual Meeting will be held at Heska Corporation, 3760 Rocky Mountain Ave, Loveland, CO 80538 on
Thursday, May 2, 2019, at 9:00 a.m., local time.

Q:What information is contained in these materials?

A:The information included in this proxy statement relates to the proposals to be voted on at the 2019 Annual
Meeting, the voting
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process, the compensation of our Directors and most highly paid Executive Officers, and certain other required
information. Our annual report on Form 10-K for the year ended December 31, 2018 (our "2018 Form 10-K"), as filed
with the Securities and Exchange Commission (the "SEC"), is also enclosed.
Q:What items of business will be voted on at the Annual Meeting?
A:The items of business scheduled to be voted on at the Annual Meeting are:

(1)To approve an amendment to our Charter and our Bylaws to declassify our Board of Directors (resulting in the
"Restated Charter" and the "Updated Bylaws");

(2)The election of a Director nominee to serve on our Board of Directors;

(3)To amend and restate our Stock Incentive Plan, as amended and restated (the "Stock Plan") to add a non-employee
Director compensation limit and expand the types of awards available for grant thereunder (the "Restated Plan");

(4)To ratify the appointment of Plante & Moran, PLLC as our independent registered public accounting firm for the
fiscal year ending December 31, 2019;

(5)The offering of approval of our executive compensation in a non-binding advisory vote; and
(6)A non-binding advisory vote on frequency of an advisory vote on executive compensation.

We will also consider other business that properly comes before the 2019 Annual Meeting, including, if practicable,
conducting an advisory vote with respect to discretionary voting by proxyholders if, and only if, such other business
properly comes before the 2019 Annual Meeting.
Q:How does the Board recommend I vote on the proposals?

A:The Board recommends that you vote FOR the amendments to the Charter and the Bylaws to declassify our Board,
FOR the election of a

Director nominee, FOR the Restated Plan, FOR the ratification of Plante & Moran, PLLC as the Company's
independent registered public accounting firm, FOR the offering of approval of the Company's executive
compensation policies, FOR one year as the frequency of the advisory vote on executive compensation, FOR your
preference being that the proxyholders exercise their voting discretion in a manner they determine to be in the best
interest of the Company's stockholders, if other business properly comes before the 2019 Annual Meeting and you are
voting by proxy.
Q:What classes of stock does Heska's Charter authorize?

A:

Our Charter authorizes three classes of stock. First, our Charter authorizes a class of Traditional Common Stock
and defines it as the "Original Common Stock". We will refer to this class of stock in these proxy materials as the
"Original Common Stock". Second, our Charter authorizes a class of Public Common Stock and defines it as the
"Common Stock" or the "NOL Restricted Common Stock". We will refer to this class of stock in these proxy
materials as the "Public Common Stock" or the "NOL Restricted Common Stock". Third, our Charter authorizes a
class of Preferred Stock. We shall refer to this class of stock in these proxy materials as "Preferred Stock". For the
purpose of these proxy materials, "Common Stock" shall mean collectively Original Common Stock and Public
Common Stock.

Q:Who is an eligible stockholder entitled to vote at the Annual Meeting?

A:

Stockholders holding Common Stock registered with Computershare Trust Company, N.A. ("Computershare"), our
registrar and transfer agent ("Registrar Listed Shares"), as of the close of business on March 13, 2019 (including
shares legally issued but not yet processed by Computershare, if any), the Record Date, are eligible and entitled to
vote at the Annual Meeting. Each stockholder is entitled to one
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vote for each share of Common Stock held on the Record Date. As of the Record Date, 7,742,222 shares of our
Common Stock were issued and outstanding; and no shares of Preferred Stock were issued and outstanding. A list of
stockholders entitled to vote at the Annual Meeting will be available at the Annual Meeting and for ten days prior to
the meeting during normal business hours at our offices at 3760 Rocky Mountain Avenue, Loveland, Colorado 80538.
You may review the list when it becomes available by contacting our Secretary as outlined under "Who can help
answer my questions?" below.
Q:How do I know if I hold Registrar Listed Shares?

A:

In general, there are two ways in which you may hold Common Stock registered with Computershare: Physical
Certificate and "Direct" Registration. With a Physical Certificate, there is an actual, hard copy stock certificate
representing your ownership of Common Stock which is registered with Computershare. With Direct Registration,
there is no paper certificate but your shares are registered with Computershare. Either way, you would have an
account with Computershare and Computershare would have sent you these proxy materials.

If someone other than Computershare sent you these proxy materials, it is likely you do not hold Registrar Listed
Shares in an affiliated account. A large portion of our Registrar Listed Shares are held by Cede & Co., a nominee of
Depository Trust Company ("DTC Shares") - as we believe is typical for publicly traded companies. We believe DTC
Shares are more conveniently publicly traded than other Registrar Listed Shares and thus represent most of our daily
trading volume. If a broker buys a position in DTC Shares from another broker, we believe the identity of the parties
is typically not reported to Computershare or us. We believe Depository Trust Company maintains records of the DTC
Shares allocated to different entities, such as brokers and banks, and in the case of a broker buying a position in DTC
Shares from another broker will record

an increase in the number of DTC Shares allocated to the purchasing broker equal to the number of shares involved as
well as a corresponding decrease in the number of shares allocated to the selling broker. DTC Shares allocated to a
given broker in this way may represent many client accounts for which the broker or the broker's agent maintains
internal records, which we do not believe are generally shared with Depository Trust Company or Computershare.
If your shares are held through a broker, bank or other nominee and are not registered in your name with
Computershare, such shares are herein referred to as being held in "Street Name", and you probably received these
materials through such broker, bank or other nominee. We believe over 90% of our shares are held in Street Name.
Computershare will generally not be able to identify the holders of shares held in Street Name as stockholders entitled
to vote at the Annual Meeting without further arrangements by the corresponding broker, bank or other nominee.
Q:How can I vote at the Annual Meeting if my shares are held in Street Name?

A:

If you wish to vote shares held in Street Name at the Annual Meeting, you must contact your broker, bank or other
nominee to obtain the proper documentation - which should be documentation entitling you to vote a certain
number of Registrar Listed Shares at the Annual Meeting which we can verify as legitimate - and bring it with you
to the Annual Meeting.

Q:Can eligible stockholders who are unable or unwilling to attend the Annual Meeting vote?
A:Yes, such stockholders may vote by proxy.
Q:How can I direct a vote by proxy?

A:
If you hold Registrar Listed Shares you may: (a) indicate your voting preferences, sign and date each proxy card by
following the corresponding instructions on each proxy card you receive and return each such proxy card in the
postage prepaid envelope or by other
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means acceptable to Computershare; (b) indicate your voting preferences via the telephone by following the
corresponding instructions; (c) indicate your voting preferences via the internet by following the corresponding
instructions; or (d) bring a proxy card you have completed, including your voting preferences, signature and dated as
of the Annual Meeting if necessary, to the Annual Meeting along with a copy of proper identification, if required, to
the Annual Meeting.
If you have shares held in Street Name, you should indicate your vote for the shares via any procedure(s) adopted by
your broker, bank or other nominee. These may include directing proxy votes by mail, telephone via a touch tone
dialpad or the internet. Proxy solicitors, including any proxy solicitor(s) we may engage, may make arrangements with
certain brokers, banks and other nominees where you may be able to direct proxy votes on a taped telephone call.
Q:How can I change my proxy vote or revoke my proxy?

A:

For Registrar Listed Shares, you have the right to revoke your proxy and change your voting instructions at any
time before the meeting by notifying our Secretary, or returning a later-dated proxy card, updating your vote via the
telephone by following the corresponding instructions or updating your vote via the internet by following the
corresponding instructions. You may also revoke your proxy and change your vote by voting by proxy or in person
at the Annual Meeting.

For shares held in Street Name, you should follow any corresponding procedure(s) adopted by your broker, bank or
other nominee. These may include procedures as simple as a later vote via telephone or the internet to change your
vote.
Q:Who can help answer my questions?
A:If you have any questions about the Annual Meeting or how to vote or revoke your proxy, you should contact:

Heska Corporation
Attn: Secretary
3760 Rocky Mountain Avenue
Loveland, Colorado 80538
(970) 493-7272
If you need additional copies of this proxy statement or voting materials, please contact our Secretary as described
above.
Q:What does it mean if I get more than one proxy card?

A:It probably means that you hold shares of Common Stock in more than one account. Direct your votes on all
proxies to ensure that all of your shares are voted if you do not plan to attend the Annual Meeting.

Q:Who will serve as inspector of elections?
A:The inspector of elections will be a representative of Computershare, our registrar and transfer agent.
Q:How do you expect votes will be counted for quorum and other purposes?

A:
We intend to count shares underlying proxies containing directions indicating a “for”, “withhold”, “against”, or “abstain”
vote, as well as any legitimate proxies without any voting instructions as “present” for purposes of determining a
quorum.

We intend to consider an abstention or a non-vote on a given matter, including indicated via proxy, to be a forfeiture
of the right to vote on that matter and a forfeiture of the voting power present at the 2019 Annual Meeting underlying
the forfeited votes regarding that matter. Accordingly, if you, at the Annual Meeting or indicated via proxy, abstain or
do not indicate a vote on a given matter, your shares will not be voted "for" or "against" that matter and will not be
considered as present and entitled to vote on that matter. However, you may abstain on a given matter for a certain
portion of your shares and vote on the same matter with the remaining portion of your shares without forfeiting the
votes underlying the shares you choose to vote. For
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example, a stockholder who has two accounts with 50 shares in each account may choose to abstain on a proposal
with 50 shares and vote for the same proposal with the other 50 shares. In this case, the stockholder would forfeit his
right to vote 50 shares on the proposal and would have his other 50 votes count for the proposal. In addition, an
abstention or a non-vote on any matter will not affect your ability to vote on any other matter.
The underlying broker, bank or other nominee of shares held in Street Name may report consolidated proxy vote totals
to Computershare. The underlying broker, bank or other nominee of shares held in Street Name may not treat voting
preferences such as non-votes in their proxy voting materials in the same manner we intend to. For example, if you do
not indicate a vote on a given matter, the underlying broker, bank or other nominee may be permitted by law, rule and
policy to exercise voting discretion on this matter and may direct a vote for the corresponding shares accordingly.
Similarly, if you do not indicate a vote on a given matter, the underlying broker, bank or other nominee may be
permitted by law, rule and policy not to direct a vote for the underlying shares on any matter and may not direct a vote
for the corresponding shares at all, including on other matters for which you may have indicated a voting preference.
If you hold shares in Street Name through a broker, bank or other nominee, your broker, bank or nominee may not be
permitted by law, rule or policy to exercise voting discretion with respect to certain matters to be acted upon. If you do
not give your broker, bank or nominee specific instructions, your underlying shares may not be voted on those
matters, potentially resulting in so-called "broker non-votes," and, if so, will not be considered as present and entitled
to vote with respect to those matters. In some cases, your broker, bank or other nominee may not be permitted by law,
rule or policy to exercise voting discretion with respect to any matters to be acted upon and, in the absence of specific
instructions from you, may not vote or submit a proxy card to anyone at all regarding these

matters. In such a circumstance, your underlying shares will not be considered present at the Annual Meeting in
person or by proxy and will not be voted on any matters to be acted upon therein.
We suggest you clearly indicate your voting preferences on all matters to help ensure your voting preferences are
accurately recorded.
Q:What are the quorum and voting requirements for the Annual Meeting?

A:
The holders of a majority of the outstanding shares of our Common Stock, present in person or represented by
proxy at the Annual Meeting, will constitute a quorum for the transaction of business at the Annual Meeting. Based
on the number of shares of Common Stock outstanding as of the Record Date, a quorum requires 3,871,112 shares.

The amendments to the Charter and Bylaws presented in Proposal No. 1 is to be approved by the affirmative vote of at
least 66-2/3% of our outstanding shares of Common Stock (a "Two-thirds Supermajority"), or a minimum of
5,161,485 shares.
The election of a Director presented in Proposal No. 2 is to be determined by a plurality of the votes of the shares of
Common Stock having voting power present in person or represented by proxy at the Annual Meeting and entitled to
vote on the subject matter (a "Plurality Vote")
The Restated Plan presented in Proposal No. 3 is to be approved by both (1) the vote of the majority of the shares of
our Common Stock having voting power present in person or by proxy, and entitled to vote on the subject matter at
the Annual Meeting, and (2) a minimum affirmative vote of a majority of our quorum requirement (with a vote
meeting both criteria (1) and (2) being defined as a "Quorum Majority"). Based on the number of shares of Common
Stock outstanding as of the Record Date, the affirmative vote of a minimum of 1,935,557 shares will be required to
achieve a Quorum Majority.
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The ratification of the selection of our independent registered public accounting firm for fiscal 2019 in Proposal No. 4
is to be approved by the vote of a majority of the shares of our Common Stock having voting power present in person
or by proxy, and entitled to vote on the subject matter (a "Voting Majority").
An offer of approval of our executive compensation in a non-binding advisory vote in Proposal No. 5 is to be obtained
by the vote of a Voting Majority.
All other business which may properly come before the Annual Meeting is to be determined by a Quorum Majority,
unless the matter is one upon which by express provision of law, or our Charter or our Bylaws, a different vote is
required, in which case such express provision shall govern and control the decision of such matter.
Q:What happens if additional matters are presented at the 2019 Annual Meeting?

A:

Other than the six specific items of business described in this proxy statement, we are not aware of any other
business to be acted upon at the 2019 Annual Meeting. If other business properly comes before the Annual
Meeting, we intend to try to conduct an advisory vote of stockholders who have granted the persons named below
as proxyholders a proxy regarding the preference of these stockholders' regarding the manner in which the below
persons named as proxyholders exercise their voting discretion or otherwise communicate any related information
in this regard to such proxyholders, and then proceed to consideration of the other business which has properly
come before the Annual Meeting. If you grant a proxy, the persons named as proxyholders - Eleanor F. Baker, our
Vice President, General Counsel and Secretary, Catherine I. Grassman, our Vice President, Chief Accounting
Officer and Controller, and Christopher D. Sveen, our Vice President, General Counsel - will have the discretion to
vote your shares on any additional matters presented for a vote at the meeting. It is

important to note that while the proxyholders may consider any advisory vote or related information in such a
circumstance, the proxyholders retain full discretion to vote as they may determine regardless of outcome of any
advisory vote or related information.    
Q:What happens if the nominee for Director is unable to stand for election?

A:

If for any unforeseen reason our nominee is not available as a candidate for Director, the persons named as
proxyholders - Ms. Baker, Ms. Grassman, and Mr. Sveen - expect to vote your proxy for such other candidate or
candidates who may be nominated by the Board, although the proxyholders retain full discretion to vote as they
may determine.

Q:Where can I find the voting results of the meeting?

A:

We intend to announce preliminary voting results at the Annual Meeting, and publish final voting results in a
Current Report on Form 8-K (a "Form 8-K") to be filed with the SEC within four business days after the Annual
Meeting. If final voting results are not available within four business days after the Annual Meeting, we intend to
publish preliminary voting results in a Form 8-K to be filed with the SEC on the fourth business day following the
Annual Meeting and then publish final voting results in a Form 8-K to be filed with the SEC within four business
days following the final voting results becoming known.

Q:Who bears the costs of soliciting votes for the Annual Meeting?

A:

Heska is making this solicitation and will pay the entire cost of preparing, printing, assembling and mailing these
proxy materials. In addition to the mailing of these proxy materials, certain of our directors and employees may
solicit proxies on our behalf in person, by mail, telephone, email, facsimile or other means. No additional
compensation will be paid to these people for such solicitation. We have engaged Morrow Sodali LLC, 470 West
Ave., Stamford, CT 06902 ("Morrow
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Sodali") to solicit proxies on our behalf for a fee of $12,500, which may increase based on Morrow Sodali's
solicitation activities with non-objecting beneficial owners of our Common Stock, plus reimbursement of certain
disbursements. We believe our engagement with Morrow Sodali is consistent with customary terms and conditions for
soliciting proxies. Charges under the engagement may increase if we direct Morrow Sodali to engage in activities not
currently contemplated. We may enlist the assistance of brokerage firms, fiduciaries, custodians and other third party
solicitation firms in soliciting proxies. If we elect to engage any such assistance, we expect our arrangements with the
solicitation firm(s) will be on customary terms and conditions, the cost of which is not anticipated to be material to us.
Upon request, we will also reimburse brokerage houses and other custodians, nominees and fiduciaries for their
reasonable out-of-pocket expenses for forwarding proxy and solicitation materials to stockholders.
Q:Is a corporate 2018 Annual Report available?

A:

A corporate 2018 Annual Report was posted to the investor relations portion of our Corporate website on or about
March 25, 2019. We have not mailed physical copies of our corporate 2018 Annual Report with this mailing in
order to reduce the cost of conducting the Annual Meeting as compared to comparable costs in previous years. If
you wish to obtain a hardcopy of our corporate 2018 Annual Report, please contact our Secretary as follows:

Heska Corporation
Attn: Secretary
3760 Rocky Mountain Avenue
Loveland, Colorado 80538
(970) 493-7272.

Q:May I propose actions for consideration at next year's Annual Meeting or nominate individuals to serve as
Directors?

A:Yes. You may submit proposals, including Director nominations, for consideration at future stockholder meetings.
All proposals or nominations should be addressed to: Secretary,

Heska Corporation, 3760 Rocky Mountain Avenue, Loveland, Colorado 80538.
Stockholder Proposals: For a stockholder proposal to be considered for inclusion in our proxy statement for the annual
meeting next year, the written proposal must be received by our Secretary at our principal executive offices under
either (1) Rule 14a-8 (a "Rule 14 Proposal") under the Securities Exchange Act of 1934, as amended (the "Exchange
Act"), or (2) the Bylaws of Heska (a "Bylaws Proposal"). A Rule 14 Proposal must be received by our Secretary at our
principal executive offices no later than November 29, 2019. If the date of next year's annual meeting is moved more
than 30 days before or after the anniversary date of this year's annual meeting, the deadline for inclusion of proposals
in our proxy statement is instead a reasonable period of time before we begin to print and mail our proxy materials.
Such proposals will also need to comply with Rule 14a-8 under the Exchange Act regarding the inclusion of
stockholder proposals in company-sponsored proxy materials. For a Bylaws Proposal, the stockholder must deliver a
written notice of intent to propose such action in accordance with our Bylaws, which in general require that the notice
be received by us not less than 60 days nor more than 90 days prior to the first anniversary of the date on which notice
of the prior year's annual meeting was mailed to stockholders. These proxy materials for the Annual Meeting are to be
mailed on or about March 28, 2019. This means that for the 2019 annual meeting of stockholders, any such proposal
must be received no earlier than December 29, 2019 and no later than January 28, 2020.

Director Nominees: You may propose Director candidates for consideration by the Board's Corporate Governance
Committee. Any such recommendations should be directed to our Secretary at our principal executive offices. In
addition, you may nominate a Director for consideration by Heska's stockholders if you give timely and adequate
notice to our Secretary of your intention to
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make such nomination in accordance with our Bylaws, which require that the notice be received by the Secretary
within the time periods described above under "Stockholder Proposals" and with the detail regarding your nomination
as is required by our Bylaws.

Copy of Bylaw Provisions: You may contact our Secretary at our principal executive offices for a copy of the relevant
Bylaw provisions regarding the requirements for making stockholder proposals and nominating Director candidates. A
copy of our current Bylaws has also been filed with the SEC and is included as an exhibit with our 2018 Form 10-K
for the year ended December 31, 2018. This document is accessible at the website of the SEC at www.sec.gov.
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