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Item 2.02.

Results of Operations and Financial Condition.

On April 13, 2020, Natera, Inc. (the “Company”, “we”, “our” or “us”) issued a press release announcing preliminary financial results for its fiscal
quarter ended March 31, 2020, included in Exhibit 99.1 to this Current Report on Form 8-K and incorporated by reference herein.
The information in Item 2.02 of this Current Report on Form 8-K, including the preliminary financial results for the quarter ended March 31, 2020
contained in Exhibit 99.1, shall not be deemed to be filed for purposes of Section 18 of the Securities Exchange Act of 1934 (the “Exchange Act”), or
otherwise subject to the liability of that section, and shall not be incorporated by reference into any registration statement or other document filed under the
Securities Act of 1933 or the Exchange Act, except as shall be expressly set forth by specific reference in such filing.
Item 7.01.

Regulation FD Disclosure.

On April 13, 2020, the Company announced the following recent developments and disclosed certain risks related to the COVID-19 pandemic:
Recent Developments
Preliminary Estimates for Three Months Ended March 31, 2020
Our consolidated financial statements for the three months ended March 31, 2020 are not yet available. Accordingly, the information presented below
reflects our preliminary estimates subject to the completion of our financial closing procedures and any adjustments that may result from the completion of
the quarterly review of our consolidated financial statements. As a result, these preliminary estimates may differ from the actual results that will be
reflected in our consolidated financial statements for the quarter when they are completed and publicly disclosed. These preliminary estimates may change
and those changes may be material.
Our expectations with respect to our unaudited results for the period discussed below are based upon management estimates and are the responsibility
of management. Our independent registered public accounting firm has not audited, reviewed or performed any procedures with respect to these
preliminary results and, accordingly, does not express an opinion or any other form of assurance about them.
We estimate total revenues for the three months ended March 31, 2020, will range from $89 million to $91 million and expect our operating loss for
the same period to be generally consistent with our operating loss for the prior quarter. We also processed approximately 235,000 tests in the three months
ended March 31, 2020.
COVID-19
Our test volumes began to decrease in the second half of March 2020 as a result of the COVID-19 pandemic spreading to the United States and
resulting limitations and reordering of priorities across the U.S. healthcare system. We expect our test volumes to continue to be adversely affected by
COVID-19 and we cannot predict when volumes will return to normal. While it is too early to predict the full impact COVID-19 will have on our business,
we expect it to have a material adverse impact on our financial results for at least the next quarter and potentially the full year, depending upon the timing
of any lifting of COVID-19 limitations on the U.S. healthcare system and general economic recovery. In response to the COVID-19 pandemic, we have
implemented measures to protect the health of our employees and to support the functionality of our laboratories.
Previous Guidance
Given the unknown duration and extent of COVID-19’s impact on our business, and the healthcare system in general, we are withdrawing our
previously-announced guidance for 2020. In addition, the estimates we have publicly made regarding the potential size of our target markets may also
change materially as a result of the COVID-19 pandemic.

COVID-19 Risk Factor
We face risks related to health epidemics, including the recent COVID-19 pandemic, which could have a material adverse effect on our business
and results of operations.
Our business has been and could continue to be adversely affected by a widespread outbreak of contagious disease, including the recent pandemic of
respiratory illness caused by a novel strain of coronavirus, SARS-CoV-2, causing the Coronavirus Disease 2019, also known as COVID-19. Global health
concerns relating to the COVID-19 pandemic have been weighing on the macroeconomic environment, and the pandemic has significantly increased
economic volatility and uncertainty.
The pandemic has resulted in government authorities implementing numerous measures to try to contain the virus, such as travel bans and restrictions,
quarantines, shelter-in-place or stay-at-home orders, and business shutdowns. For example, our personnel located at our headquarters in California and
elsewhere in the United States and in other countries, are currently subject to shelter-in-place or stay-at-home orders from state and local governments.
These measures have adversely impacted and may further impact our employees and operations and the operations of our customers, suppliers and business
partners, and may negatively impact spending patterns, payment cycles and insurance coverage levels. These measures have adversely affected and are
expected continue to adversely affect demand for our tests. Many of our customers, including hospitals and clinics, have suspended nonemergency appointments and services, which has resulted in a significant decrease in our test volume. In addition, because we rely heavily on our direct
sales force to sell our tests, we expect our sales cycle, particularly for new customers, will be significantly impacted. Travel bans, restrictions and border
closures have also impacted our ability to ship test kits to and receive samples from our customers. In addition, certain aspects of our business, such as
laboratory processes, cannot be conducted remotely. These measures by government authorities may continue to remain in place for a significant period of
time and they are likely to continue to adversely affect our test volume, sales activities and results of operations.
In addition, it may be more difficult for us to develop new products for commercial release, as we expect it will be more difficult to find sufficient
numbers of participants in clinical trials while the pandemic is ongoing and it is also possible that demand for products that we may pursue could be
materially and adversely affected as a result of COVID-19 and any related economic impact.
The spread of COVID-19 has caused us to modify our business practices (including employee travel, mandating that all non-essential personnel work
from home, temporary closures of our offices, and cancellation of physical participation in sales activities, meetings, events and conferences), and we may
take further actions as may be required by government authorities or that we determine are in the best interests of our employees, customers and business
partners. Such actions could also impact our ability to fully integrate businesses we may acquire in the future. There is no certainty that such actions will be
sufficient to mitigate the risks posed by the virus or otherwise be satisfactory to government authorities. If significant portions of our workforce, and
particularly our laboratory staff, are unable to work effectively, including due to illness, quarantines, social distancing, government actions or other
restrictions in connection with the COVID-19 pandemic, our operations will be impacted.
The extent to which the COVID-19 pandemic impacts our business, results of operations and financial condition will depend on future developments,
which are highly uncertain and cannot be predicted, including, but not limited to, the duration and spread of the pandemic, its severity, the actions to
contain the virus or address its impact, and how quickly and to what extent normal economic and operating activities can resume. The COVID19 pandemic could limit the ability of our customers, suppliers and business partners to perform under their contracts with us, including third-party payers’
ability to make timely payments to us during and following the pandemic. We may also experience a shortage of laboratory supplies and reagents or a
suspension of services from other laboratories or third parties. We have also become increasingly dependent on growing and maintaining a network of
mobile phlebotomy specialists who can provide testing capabilities, as many consumers are unable to visit clinics, hospitals or other testing facilities as a
result of the COVID-19 pandemic. Even after the COVID-19 pandemic has subsided, we may continue to experience an adverse impact to our business as a
result of its global economic impact, including any recession that has occurred or may occur in the future.
Specifically, difficult macroeconomic conditions, such as decreases in per capita income and level of disposable income, increased and prolonged
unemployment or a decline in consumer confidence as a result of the COVID-19 pandemic, as well as limited or significantly reduced points of access of
our products, could have a material adverse effect on the demand for some of our products, such as our products targeted for the IVF market, which many
consumers may view as discretionary. Decreased demand for our tests, particularly in the United States, could negatively affect our overall financial
performance. Because a significant portion of our revenue is concentrated in the United States, where the impact of COVID-19 has been significant,
the COVID-19 pandemic could have a disproportionately negative impact on our business and financial results.
There are no comparable recent events which may provide guidance as to the effect of the spread of COVID-19 and the pandemic, and, as a result, the
ultimate impact of the COVID-19 pandemic or a similar health epidemic is highly uncertain and subject to change. We do not yet know the full extent
of COVID-19’s impact on our business, our operations, or the global economy as a whole. However, the effects will have a material adverse impact on our
future results of operations.

Forward-Looking Statements
This Current Report on Form 8-K contains forward-looking statements, including preliminary operational and financial results for the first fiscal
quarter ended March 31, 2020 and the Company’s business operations in light of the COVID-19 pandemic. Any forward-looking statements contained in
this release are based upon the Company’s current plans, estimates, and expectations, as of the date of this release, and are not a representation that such
plans, estimates, or expectations will be achieved. Subsequent events may cause these expectations to change, and the Company disclaims any obligation to
update the forward-looking statements in the future.
These forward-looking statements are subject to known and unknown risks and uncertainties that may cause actual results to differ materially,
including: we face numerous uncertainties and challenges in operating our business in light of the COVID-19 pandemic; we may be unable to further
increase the use and adoption of Panorama and Horizon, through our direct sales efforts or through our laboratory partners, or to develop and successfully
commercialize new products, including Signatera and Prospera; we have incurred losses since our inception and we anticipate that we will continue to incur
losses for the foreseeable future; our quarterly results may fluctuate from period to period; our estimates of market opportunity and forecasts of market
growth may prove to be inaccurate; we may be unable to compete successfully with existing or future products or services offered by our competitors; we
may not be successful in commercializing our cloud-based distribution model; our products may not perform as expected; the results of our clinical studies
may not support the use of our tests, particularly in the average-risk pregnancy population or for microdeletions screening, or may not be able to be
replicated in later studies required for regulatory approvals or clearances; if our sole CLIA-certified laboratory facility becomes inoperable, we will be
unable to perform our tests and our business will be harmed; we rely on a limited number of suppliers or, in some cases, single suppliers, for some of our
laboratory instruments and materials and may not be able to find replacements or immediately transition to alternative suppliers; if we are unable to
successfully scale our operations, our business could suffer; the marketing, sale, and use of Panorama and our other products could result in substantial
damages arising from product liability or professional liability claims that exceed our resources; we may be unable to expand third-party payer coverage
and reimbursement for Panorama, Horizon and our other tests, and we may be required to refund reimbursements already received; third-party payers may
withdraw coverage or provide lower levels of reimbursement due to changing policies, billing complexities or other factors, such as the increased focus by
third-party payers on requiring that prior authorization be obtained prior to conducting a test; if the FDA were to begin actively regulating our tests, we
could incur substantial costs and delays associated with trying to obtain premarket clearance or approval and incur costs associated with complying with
post-market controls; litigation or other proceedings, resulting from either third party claims of intellectual property infringement or third party
infringement of our technology, is costly, time-consuming and could limit our ability to commercialize our products or services; and any inability to
effectively protect our proprietary technology could harm our competitive position or our brand.
Additional risks and uncertainties that could affect our financial results are included under the captions, “Risk Factors” and “Management’s Discussion
and Analysis of Financial Condition and Results of Operations” in our most recent filings on Forms 10-K and 10-Q and in other filings that we make with
the SEC from time to time. These documents are available on the SEC’s website at www.sec.gov.
Item 8.01.

Other Events.

On April 13, 2020, the Company issued a press release announcing its intention to offer, subject to market conditions and other factors, convertible
senior notes due 2027 in an aggregate principal amount of $250 million in a private placement to qualified institutional buyers pursuant to Rule 144A under
the Securities Act of 1933, as amended. The Company also announced its intention to grant to the initial purchasers of the convertible senior notes due
2027 an option to purchase up to an additional $37.5 million aggregate principal amount of the convertible senior notes due 2027. A copy of the press
release is attached hereto as Exhibit 99.2 and is incorporated herein by reference.

Item 9.01.

Financial Statements and Exhibits.

(d) Exhibits.
Exhibit
No.
99.1

Description
Preliminary Financial Results Press Release dated April 13, 2020

99.2

Proposed Offering Press Release dated April 13, 2020

104

Cover Page Interactive Data File (formatted as inline XBRL)

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf
by the undersigned hereunto duly authorized.
Natera, Inc.
By: /s/ Michael Brophy
Michael Brophy
Chief Financial Officer (Principal Financial and Accounting Officer)
Dated: April 13, 2020

Exhibit 99.1

NEWS RELEASE
Natera Announces Preliminary First Quarter 2020 Financial Results
Quarterly unit growth largest in company history
SAN CARLOS, Calif., April 13, 2020 -- Natera, Inc. (NASDAQ: NTRA), a pioneer and global leader in cell-free DNA testing, today announced
preliminary operational and financial results for the quarter ended March 31, 2020. Natera generated total revenues of approximately $89 million to $91
million and processed approximately 235,000 total tests in Q1. Operating losses were generally consistent with Q4 2019.
Q1 represented another record volume and revenue quarter for Natera, and quarterly unit growth was the largest in company history despite the impact
from COVID-19. Volumes declined approximately 15% in the last two weeks of March from record Q1 levels, or to roughly the average weekly volumes
in Q4 2019. As expected, the New York area and our in-vitro fertilization channels were most severely impacted.
Natera responded quickly to the outbreak by implementing key safety protocols for its employees and laboratories, and by expanding its remote
capabilities. “We are very pleased with our performance in the second half of March given the pandemic, and before seeing the extent of the impact of our
recent remote initiatives. Customers and patients have begun to take advantage of our remote access platforms in record numbers, and we are encouraged to
see the recent expansion in average risk NIPT covered lives that occurred in late March,” said Steve Chapman, Natera’s CEO.
Fiscal Year 2020 Outlook:
As a result of the highly dynamic situation and ongoing disruptions from COVID-19, the company is withdrawing its financial guidance for the 2020 fiscal
year. At the present time, the Company cannot predict the extent or duration of the impact of the COVID-19 outbreak on its operating results.
About Natera
Natera is a global leader in cell-free DNA testing. The mission of the company is to change the management of disease worldwide with a focus on
reproductive health, oncology, and organ transplantation. Natera operates an ISO 13485-certified and CAP-accredited laboratory certified under the
Clinical Laboratory Improvement Amendments (CLIA) in San Carlos, Calif. It offers proprietary genetic testing services to inform obstetricians, transplant
physicians, oncologists, and cancer researchers, including biopharmaceutical companies, and genetic laboratories through its cloud-based software
platform. For more information, visit natera.com. Follow Natera on LinkedIn.
Forward-Looking Statements
This release contains forward-looking statements, including preliminary operational and financial results for the first fiscal quarter ended March 31, 2020
and the Company’s business operations in light of the COVID-19 pandemic. Any forward-looking statements contained in this release are based upon
Natera's current plans, estimates, and expectations, as of the date of this release, and are not a representation that such plans, estimates, or expectations will
be achieved. Subsequent events may cause these expectations to change, and Natera disclaims any obligation to update the forward-looking statements in
the future.

These forward-looking statements are subject to known and unknown risks and uncertainties that may cause actual results to differ materially, including:
we face numerous uncertainties and challenges in operating our business in light of the COVID-19 pandemic; we may be unable to further increase the use
and adoption of Panorama and Horizon, through our direct sales efforts or through our laboratory partners, or to develop and successfully commercialize
new products, including Signatera and Prospera; we have incurred losses since our inception and we anticipate that we will continue to incur losses for the
foreseeable future; our quarterly results may fluctuate from period to period; our estimates of market opportunity and forecasts of market growth may prove
to be inaccurate; we may be unable to compete successfully with existing or future products or services offered by our competitors; we may not be
successful in commercializing our cloud-based distribution model; our products may not perform as expected; the results of our clinical studies may not
support the use of our tests, particularly in the average-risk pregnancy population or for microdeletions screening, or may not be able to be replicated in
later studies required for regulatory approvals or clearances; if our sole CLIA-certified laboratory facility becomes inoperable, we will be unable to perform
our tests and our business will be harmed; we rely on a limited number of suppliers or, in some cases, single suppliers, for some of our laboratory
instruments and materials and may not be able to find replacements or immediately transition to alternative suppliers; if we are unable to successfully scale
our operations, our business could suffer; the marketing, sale, and use of Panorama and our other products could result in substantial damages arising from
product liability or professional liability claims that exceed our resources; we may be unable to expand third-party payer coverage and reimbursement for
Panorama, Horizon and our other tests, and we may be required to refund reimbursements already received; third-party payers may withdraw coverage or
provide lower levels of reimbursement due to changing policies, billing complexities or other factors, such as the increased focus by third-party payers on
requiring that prior authorization be obtained prior to conducting a test; if the FDA were to begin actively regulating our tests, we could incur substantial
costs and delays associated with trying to obtain premarket clearance or approval and incur costs associated with complying with post-market controls;
litigation or other proceedings, resulting from either third party claims of intellectual property infringement or third party infringement of our technology, is
costly, time-consuming and could limit our ability to commercialize our products or services; and any inability to effectively protect our proprietary
technology could harm our competitive position or our brand.
Additional risks and uncertainties that could affect our financial results are included under the captions, "Risk Factors" and "Management's Discussion and
Analysis of Financial Condition and Results of Operations" in our most recent filings on Forms 10-K and 10-Q and in other filings that we make with the
SEC from time to time. These documents are available on our website at www.natera.com under the Investor Relations section and on the SEC's website at
www.sec.gov.
Contacts
Investor Relations: Mike Brophy, CFO, Natera, Inc., 650-249-9090
Media: Paul Greenland, VP of Corporate Marketing, pr@natera.com

Exhibit 99.2

Natera to Offer $250 Million Convertible Senior Notes Due 2027
SAN CARLOS, Calif., April 13, 2020 – Natera, Inc. (NASDAQ: NTRA) today announced that it proposes to offer $250 million aggregate principal
amount of convertible senior notes due 2027 (the “notes”), subject to market conditions and other factors. The notes are to be offered and sold to qualified
institutional buyers pursuant to Rule 144A under the Securities Act of 1933, as amended. Natera also intends to grant to the initial purchasers of the notes a
13-day option to purchase up to an additional $37.5 million aggregate principal amount of the notes.
The notes will be senior, unsecured obligations of Natera, and interest will be payable semi-annually in cash on May 1 and November 1 of each year,
beginning on November 1, 2020. The notes will mature on May 1, 2027 unless redeemed, repurchased or converted prior to such date. Prior to February 1,
2027, the notes will be convertible at the option of holders during certain periods, upon satisfaction of certain conditions. Thereafter, the notes will be
convertible at any time until the close of business on the second business day immediately preceding the maturity date. Upon conversion, the notes may be
settled in shares of Natera common stock, cash or a combination of cash and shares of Natera common stock, at Natera’s election.
The interest rate, initial conversion rate, offering price, and other terms are to be determined by negotiations between Natera and the initial purchasers.
Natera expects to use a portion of the net proceeds from the offering of the notes to repay its obligations under its 2017 Term Loan with OrbiMed and the
remainder of the net proceeds will be used for working capital and general corporate purposes and continued investments in research and development of
its core technology and development of Natera’s product offerings. In addition, Natera may use a portion of the net proceeds for acquisitions of
complementary businesses, technologies or other assets. Natera has no agreements or understandings with respect to any material acquisitions or strategic
transactions at this time.
Natera may redeem all or any portion of the notes, at its option, on or after May 6, 2024, at a redemption price equal to 100% of the principal amount of the
notes to be redeemed, plus accrued and unpaid interest thereon, if the last reported sale price of Natera’s common stock has been at least 130% of the
conversion price then in effect for at least 20 trading days (whether or not consecutive) during any 30 consecutive trading day period (including the last
trading day of such period) ending on, and including, the trading day immediately preceding the date on which Natera provides written notice of
redemption.
Holders of notes may require Natera to repurchase their notes upon the occurrence of certain events that constitute a fundamental change under the
indenture governing the notes at a purchase price equal to 100% of the principal amount thereof, plus accrued and unpaid interest to, but excluding, the date
of repurchase. In connection with certain corporate events or if Natera issues a notice of redemption, it will, under certain circumstances, increase the
conversion rate for holders who elect to convert their notes in connection with such corporate event or during the relevant redemption period.

This announcement is neither an offer to sell nor a solicitation of an offer to buy any of these securities (including the shares of Natera common stock, if
any, into which the notes are convertible) and shall not constitute an offer, solicitation or sale in any jurisdiction in which such offer, solicitation or sale is
unlawful.
The notes and any shares of common stock issuable upon conversion of the notes have not been, nor will be, registered under the Securities Act of 1933, as
amended, or any state securities laws and may not be offered or sold in the United States absent registration or an applicable exemption from such
registration requirements.
Forward-Looking Statements
This press release contains forward-looking statements including, among other things, statements relating to Natera’s intention to offer the notes, the timing
of the proposed offering, the proposed terms of the offering and the intended use of the net proceeds from the offering. These forward-looking statements
are made pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. These statements involve risks and uncertainties
that could cause actual results to differ materially, including, but not limited to, whether or not Natera will offer the notes or consummate the offering, the
final terms of the offering, prevailing market conditions, the anticipated principal amount of the notes, which could differ based upon market conditions,
the anticipated use of the net proceeds of the offering, which could change as a result of market conditions or for other reasons and the impact of general
economic, industry or political conditions in the United States or internationally.
Natera assumes no obligation to, and does not currently intend to, update any such forward-looking statements after the date of this release.
Investor Relations:
Mike Brophy, CFO, Natera, Inc.
650-249-9090
Media Contact:
Paul Greenland, VP of Corporate Marketing, Natera, Inc.
PR@natera.com
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