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The information in this preliminary prospectus supplement is not complete and may be changed. A registration statement relating to these securities has
been declared effective by the Securities and Exchange Commission. This preliminary prospectus supplement and the accompanying prospectus are not
an offer to sell these securities, and we are not soliciting offers to buy these securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED SEPTEMBER 20, 2016

Preliminary Prospectus Supplement

(To Prospectus dated December 4, 2015)

CareDx, Inc.

             Shares of Common Stock

We are offering                      shares of our common stock.

Our common stock is listed on the NASDAQ Global Market under the symbol �CDNA.� On September 19, 2016, the last reported sale price of
our common stock on the NASDAQ Global Market was $4.2763 per share.

Investing in our common stock involves a high degree of risk. See �Risk Factors� beginning on page S-10 of this
prospectus supplement.

Per Share Total
Public offering price $ $
Underwriting discounts and commissions(1) $ $
Proceeds to us before expenses $ $
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(1) We have agreed to reimburse the representative of the underwriters for certain of its expenses. See �Underwriting� for a description of the compensation to be
received by the underwriters.

We have granted the underwriters a 30-day option to purchase up to                      additional shares of common stock from us at the public
offering price, less underwriting discounts and commissions, to cover over-allotments, if any.

As of September 8, 2016, the aggregate market value of our outstanding common stock held by non-affiliates was $73.8 million based on
18,976,343 shares of outstanding common stock, of which 4,183,891 shares are held by non-affiliates, and a per share price of $4.99, based on
the closing bid price of our common stock as quoted on the NASDAQ Global Market on August 5, 2016. We have not offered or sold any
securities pursuant to General Instruction I.B.6. of Form S-3 during the 12 calendar months prior to and including the date of this prospectus
supplement.

We are an �emerging growth company� as defined by the Jumpstart Our Business Startups Act of 2012 and, as such, we have elected to comply
with certain reduced public company reporting requirements for this prospectus supplement, the accompanying prospectus and future filings.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The underwriters expect to deliver the common stock to the investors in book-entry form through the facilities of The Depository Trust
Company on or about September         , 2016.

Piper Jaffray
The date of this prospectus is September         , 2016
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and the accompanying prospectus are part of a �shelf� registration statement on Form S-3 that we filed with the U.S.
Securities and Exchange Commission, or the SEC, using a �shelf� registration process. This prospectus supplement describes the specific terms of
this offering. The accompanying prospectus, including the documents incorporated by reference therein, provides general information about us,
some of which, such as the section therein entitled �Plan of Distribution,� may not apply to this offering. Generally, when we refer to this
prospectus, we are referring to both this prospectus supplement and the accompanying prospectus, combined.

We urge you to carefully read this prospectus supplement, the accompanying prospectus, the documents incorporated by reference herein and
therein and the additional information under the headings �Where You Can Find More Information� and �Information Incorporated by Reference�
before buying any of the securities being offered under this prospectus supplement. These documents contain information you should consider
when making your investment decision.

You should rely only on the information contained or incorporated by reference in this prospectus supplement and the accompanying prospectus.
We have not, and the underwriters have not, authorized anyone to provide you with different information. If anyone provides you with different
or inconsistent information, you should not rely on it. This prospectus supplement may add, update or change information contained in the
accompanying prospectus. To the extent any information in this prospectus supplement is inconsistent with the accompanying prospectus, you
should rely on the information in this prospectus supplement. The information in this prospectus supplement will be deemed to modify or
supersede the information in the accompanying prospectus and the documents incorporated by reference therein, except for those documents
incorporated by reference therein which we file with the SEC after the date of this prospectus supplement.

You should not assume that the information contained or incorporated by reference in this prospectus supplement and the accompanying
prospectus is accurate on any date subsequent to the date set forth on the front cover of this prospectus supplement and the accompanying
prospectus or on any date subsequent to the date of the document incorporated by reference, as applicable. Our business, financial condition,
results of operations and prospects may have changed since those dates.

We are offering to sell, and seeking offers to buy, the securities described in this prospectus supplement only in jurisdictions where offers and
sales are permitted. The distribution of this prospectus supplement and the offering of the securities in certain jurisdictions may be restricted by
law. Persons outside the United States who come into possession of this prospectus supplement must inform themselves about, and observe any
restrictions relating to, the offering of the securities and the distribution of this prospectus supplement outside the United States. This prospectus
supplement does not constitute, and may not be used in connection with, an offer to sell, or a solicitation of an offer to buy, any securities
offered by this prospectus supplement by any person in any jurisdiction in which it is unlawful for such person to make such an offer or
solicitation.

We further note that the representations, warranties and covenants made by us in any agreement that is filed as an exhibit to any document that is
incorporated by reference into this prospectus supplement or the accompanying prospectus were made solely for the benefit of the parties to such
agreement, including, in some cases, for the purpose of allocating risk among the parties to such agreements, and should not be deemed to be a
representation, warranty or covenant to you. Moreover, such representations, warranties or covenants were accurate only as of the date when
made. Accordingly, such representations, warranties and covenants should not be relied on as accurately representing the current state of our
affairs.

S-1

Edgar Filing: CareDx, Inc. - Form 424B5

Table of Contents 4



Table of Contents

The names �AlloMap,� �AlloSure,� �XDx� and �CareDx� are our trademarks.

In this prospectus supplement, except as otherwise indicated or as the context otherwise requires, �CareDx,� �we,� �our,� �our company,� and �us� refer to
CareDx, Inc., a Delaware corporation, and its consolidated subsidiaries.

S-2
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information about us and this offering and does not contain all of the information that you should consider in
making your investment decision. You should carefully read this entire prospectus supplement and the accompanying prospectus, including the
risks and uncertainties discussed under the heading �Risk Factors� beginning on page S-10 of this prospectus supplement, and the information
incorporated by reference in this prospectus supplement and the accompanying prospectus, including our financial statements, before making
an investment decision.

Overview

We are a transplant diagnostics company with product offerings along the pre- and post-transplant continuum. We focus on discovery,
development and commercialization of clinically differentiated, high-value diagnostic surveillance solutions for transplant patients. Our first
commercialized testing solution, the AlloMap heart transplant molecular test, or AlloMap, is a gene expression test that helps clinicians monitor
and identify heart transplant recipients with stable graft function who have a low probability of moderate-to-severe acute cellular rejection. Since
2008, we have sought to expand the adoption and utilization of our AlloMap solution through ongoing studies to substantiate the clinical utility
and actionability of AlloMap, secure positive reimbursement decisions for AlloMap from large private and public payers, develop and enhance
our relationships with key members of the transplant community, including opinion leaders at major transplant centers, and explore opportunities
and technologies for the development of additional solutions for post-transplant surveillance. We believe the use of AlloMap, in conjunction
with other clinical indicators, can help healthcare providers and their patients better manage long-term care following a heart transplant. In
particular, we believe AlloMap can improve patient care by helping healthcare providers avoid the use of unnecessary, invasive surveillance
biopsies and determine the appropriate dosage levels of immunosuppressants. AlloMap has received 510(k) clearance from the U.S. Food and
Drug Administration, or FDA, for marketing and sale as a test to aid in the identification of recipients with a low probability of moderate or
severe acute cellular rejection. We are also pursuing the development of additional products for transplant monitoring using a variety of
technologies, including AlloSure, our proprietary next-generation sequencing-based test to detect donor derived cell-free DNA, or dd-cfDNA,
after transplantation. Through our 2014 acquisition of ImmuMetrix, Inc., or IMX, a privately held development-stage company working on
dd-cfDNA-based solutions in transplantation and other fields, we added to our existing know-how, expertise, and intellectual property the ability
to apply dd-cfDNA technology to the surveillance of transplant recipients, which has contributed to the development of AlloSure.

In April 2016, we acquired Allenex AB, or Allenex. Through the Allenex acquisition, we also develop, manufacture, market and sell products
that increase the chance of successful transplants by facilitating a better match between a donor and a recipient of stem cells and organs. Olerup
SSP, a set of Human Leukocyte Antigen, or HLA, typing, is used prior to hematopoietic stem cell/bone marrow transplantation and organ
transplantation. Olerup SSP is used to type HLA alleles based on sequence specific primer, or SSP, technology, is one of the market leaders, and
has long been a well-established brand name in Europe and select other markets for pre-transplant solutions. We continuously update typing kits
to include newly discovered alleles, resulting in what we believe is one of the most up-to-date and comprehensive allele libraries for the SSP
technology. We also offer XM-ONE®, which we believe is the first standardized test that quickly identifies a patient�s antigens against HLA
Class I or Class II, as well as antibodies against a donor�s endothelium. This crossmatch test has primarily been used prior to kidney transplants,
and more recent clinical trials are further demonstrating its value as a complement to traditional antibody testing prior to these types of
transplants. In 2014, Allenex began active development of a new HLA typing product, QTYPE, that uses real-time PCR, or q-PCR,
methodology. This technology is based on SSP technology.

S-3
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Since 2011, Allenex, through Olerup SSB AB, is the exclusive global distributor of the HLA sequence-based typing products SBT Resolver and
Assign SBT from Conexio Genomics, or Conexio, which is an Australian-based company that specializes in the development of sequencing of
HLA typing, among other technologies. The distribution agreement continues until April 2018. The focus has been on introducing this new
product line to the largest and most automated HLA laboratories in the U.S. and Europe. We recently received a notice that Conexio�s SBT
products will be discontinued by December 31, 2016. Conexio was acquired by Illumina, Inc. and we are currently negotiating the continuation
of our ability to offer SBT products.

Since the launch of AlloMap in January 2005, we have performed more than 88,000 commercial AlloMap tests, including 6,961 tests during the
first six months of 2016, in our Brisbane, California laboratory. Since the commercial launch of AlloMap through June 30, 2016, we have
received net proceeds of approximately $172.2 million from AlloMap testing revenues. During the first six months of 2016, AlloMap was used
in 120 of the approximately 130 heart transplant centers in the United States. As of June 30, 2016, significantly all of our testing and product
revenues came from the United States and Europe, and significantly all of our assets and operations are located in the United States and Sweden.
In 2013, we began a partnership with Diaxonhit, or DHT, the leading French provider of specialty in-vitro diagnostic solutions for
transplantation, to expand our AlloMap offering in Europe for which we have secured a dedicated laboratory. On May 25, 2016, DHT
announced that it had entered into a services agreement with University Hospital of Strasbourg to open a center dedicated to AlloMap testing.
The lab meets all of the quality and safety requirements to ensure the accuracy and reproducibility of the results of AlloMap. Further, its
Strasbourg location is in the heart of Europe, which is ideal for servicing heart transplant centers throughout Europe. As a result of our
acquisition of Allenex, we have further increased our international presence.

In addition to our current offering of surveillance solutions, we are also engaged in efforts to develop additional testing solutions in the heart
transplant market and new testing solutions in other organ transplant markets. For instance, AlloSure, our development stage transplant
surveillance solution, applies proprietary next generation sequencing to detect and quantitate genetic differences between dd-cfDNA in the blood
stream emanating from the donor heart. We believe this solution may help determine rejection-specific activity manifested as cell damage in the
transplanted heart and other solid organs, irrespective of the type of organ transplanted. In late 2015, we announced the completion of analytical
validation of AlloSure. Samples used in the analytical validation included donor recipient pairs with unrelated as well as closely related family
members.

As part of our efforts to demonstrate the clinical utility of AlloSure, we initiated the DART trial in May 2015. DART is designed to establish
clinical validation, or the clinical performance characteristics of dd-cfDNA in detecting clinical and sub-clinical rejection in kidney allograft
recipients. DART is a multicenter observational study of kidney transplant recipients where blood specimens are drawn periodically after
transplant during follow up visits and also after treatment for acute rejection. DART is also designed to demonstrate the correlation of dd-cfDNA
to renal function through comparison to both serum creatinine and estimated glomerular filtration rate. We expect DART to run for a minimum
of 18 months. We completed the first analysis of the data from DART in June 2016. By the time of completion of the first analysis, over 400
patients had enrolled in DART in 14 centers and we had collected specimens from over 1,248 patient visits before enrollment was closed. The
study demonstrated increased levels of dd-cfDNA in acute rejection using the non-invasive AlloSure assay. Based on the analytical validity and
first analysis clinical validation data, we and the clinical investigators are prioritizing pre-specified analysis plans and plan to submit results for
scientific peer-review. Now that we have relevant information from the first analysis, we expect to initiate a second clinical trial to establish the
clinical utility of our dd-cfDNA kidney solution and engage with payers in an effort to ensure future access to and reimbursement for this novel
non-invasive test for transplant surveillance.

S-4
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The Centers for Medicare and Medicaid Services, or CMS, recently announced proposed changes in reimbursement for a number of established
molecular diagnostic tests, including AlloMap. Under the draft fee schedule, which would become effective on January 1, 2017, AlloMap
reimbursement from CMS for patients covered by Medicare would be reduced from $2,821 to $732. If the current proposal is adopted, it could
cause us to discontinue testing for Medicare patients. Given the significant portion of payments represented by Medicare, the remaining test
revenue may be insufficient to sustain our operations. Additionally, some hospitals may reduce the use of AlloMap if it is not available to all
patients, and only to non-Medicare recipients.

Recent Developments

Completion of Allenex Acquisition

On April 14, 2016, we acquired 98.3% of the outstanding common stock of Allenex. Allenex is a transplant diagnostic company based in
Stockholm, Sweden with 58 employees that develops, manufactures, and sells products that help match donor organs with potential recipients
prior to transplantation. Our combination with Allenex creates an international transplant diagnostics company with product offerings along the
pre- and post-transplant continuum. Allenex�s Olerup SSP line, which addresses HLA testing, is well recognized by the transplant community.
As a result of the acquisition we now have a presence and direct distribution channels in the US and Europe, with additional third party
distributors in Europe and other markets around the world. Under the terms of the Conditional Share Purchase Agreements entered into on
December 16, 2015, as amended, and the tender offer prospectus dated March 7, 2016, and as a result of the tender offer, the aggregate purchase
consideration paid by us was approximately $34.1 million and consisted of (i) $26.9 million of cash, of which approximately $5.7 million was
deferred purchase consideration payable to the Midroc Invest AB, FastPartner AB and Xenella Holding AB, or the Majority Shareholders, by no
later than March 31, 2017, and (ii) the issuance of 1,375,029 shares of our common stock valued at $7.2 million. Of the total cash consideration,
$8.0 million of cash payable to the Majority Shareholders, was deposited into an escrow account by us and subsequently invested in us by the
Majority Shareholders through a purchase of our equity securities in a subsequent financing completed on June 15, 2016, or the Subsequent
Financing. The Subsequent Financing was completed on June 15, 2016 and is described under the heading ��Private Placement� below. Upon the
completion of the Subsequent Financing, certain contingencies in the Conditional Share Purchase Agreements were waived, and the deferred
purchase consideration is payable to the Majority Shareholders by no later than March 31, 2017. We determined at the date of the acquisition
that those contingencies would be waived. We intend to complete compulsory acquisition proceedings under Swedish law to purchase the
remaining 1.7% of the outstanding shares of common stock of Allenex. On June 8, 2016, we delisted Allenex�s common stock from Nasdaq
Stockholm.

On May 12, 2016, we entered into a First Amendment to the Loan and Security Agreement, or the First Amendment, which amended the Loan
and Security Agreement, dated January 30, 2015, by and between us and East West Bank, as the lender, or, as amended or restated from time to
time, the Loan Agreement. The First Amendment, among other things, amended the Loan Agreement by modifying certain financial covenants,
adding an equity financing covenant, and restricting certain transactions between us and our subsidiaries. On June 27, 2016, we entered into a
Second Amendment to Loan and Security Agreement, or the Second Amendment. The Second Amendment, among other things, amended the
Loan Agreement to permit certain transactions between us and our subsidiaries and to add intellectual property as collateral security.

S-5
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Private Placement

On April 14, 2016, we completed a private placement transaction pursuant to which we issued and sold an aggregate of 591,860 Units, or the
Private Placement. Each Unit was comprised of: (i) one share of our common stock, (ii) five shares of our Series A Mandatorily Convertible
Preferred Stock, or Series A Preferred, and (iii) three warrants, each of which is exercisable for one share of our common stock at an exercise
price of $4.98 per share. The purchase price was $23.94 per Unit (the equivalent of $3.99 per share of common stock, assuming conversion of
the Series A Preferred). The closing of the Private Placement was conditioned upon the closing of our acquisition of Allenex, the consent of East
West Bank, as the lender under the Loan Agreement, to the acquisition of Allenex, and certain other customary closing conditions, all of which
occurred on April 14, 2016. The aggregate gross proceeds to us from the Private Placement were approximately $14.2 million, of which $1.8
million was paid in satisfaction of placement agent, escrow agent and legal fees as well as other direct issuance costs. Following the closing of
the Private Placement, we agreed to a number of requirements, including submitting the Private Placement to our stockholders for approval
pursuant to the rules of The NASDAQ Stock Market LLC, or the Requisite Stockholder Approval, and granting certain registration rights,
including the registration of the shares of common stock sold in the Private Placement on a registration statement on Form S-3. On April 14,
2016, we and certain of our stockholders representing a majority of our outstanding shares of common stock entered into voting agreements,
pursuant to which each such stockholder agreed to vote certain of our shares of common stock in favor of granting us the Requisite Stockholder
Approval. The Requisite Stockholder Approval was obtained on June 16, 2016. On May 27, 2016, we filed a registration statement on Form S-3
with the SEC to register for resale the shares of common stock issued or issuable upon conversion of the Series A Preferred and upon exercise of
the warrants sold in the Private Placement, or the 2016 Form S-3. The 2016 Form S-3 was declared effective by the SEC on July 12, 2016.

Upon obtaining the Requisite Stockholder Approval on June 16, 2016, each share of Series A Preferred was converted into one share of our
common stock. In addition to the warrants issued to certain accredited investors in the Private Placement, on April 14, 2016, we also issued
warrants to purchase an aggregate of 200,000 shares of our common stock to certain of our placement agents, or the Placement Agent Warrants.
All of the Private Placement Warrants and Placement Agent Warrants became exercisable after we obtained the Requisite Stockholder Approval
on June 16, 2016. The Placement Agent Warrants are exercisable at the same price per share as the Private Placement warrants.

Concurrently, we also entered into Commitment Letters pursuant to which the Majority Shareholders agreed to purchase our equity securities in
a subsequent financing, or the Subsequent Financing, which investment was completed on June 15, 2016. Pursuant to the Subsequent Financing,
we issued to the Majority Shareholders an additional 334,169 Units, which consisted of (i) an aggregate of 334,169 shares of our common stock,
(ii) an aggregate of 1,670,845 shares of Series A Preferred that were all converted into shares of our common stock upon obtaining the Requisite
Stockholder Approval on June 16, 2016, and (iii) 1,002,507 warrants, each of which is exercisable for one share of our common stock at the
same price per share as the Private Placement warrants.

M.M. Dillon & Co. Group, or M.M. Dillon, an investment banking firm, acted as one of our financial advisors and placement agents in
connection with the Private Placement and the Subsequent Financing. A member of our board of directors is a managing director of M.M.
Dillon, and, as such, we consider M.M. Dillon to be a related party. As a result of the Private Placement and Subsequent Financing, we paid
approximately $1.1 million in placement fees to our placement agents, of which $0.2 million pertained to fees paid to M.M. Dillon. Additionally,
M.M. Dillon also received Placement Agent Warrants to purchase 100,000 shares of our common stock.
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We expect to use the proceeds from the Private Placement and the Subsequent Financing to fund the continued development of AlloSure,
including a clinical utility trial and future commercialization efforts, and for additional working capital and general corporate purposes.

As a result of certain antidilution provisions contained in warrants issued in the foregoing transactions, the warrant exercise price will be
adjusted to the price to the public paid by investors in this offering if the offering price in this offering is below $4.98 per share. Notwithstanding
any such adjustment to the warrant exercise price, the number of warrants outstanding will not change as a result of this offering.

Corporate Information

We were originally incorporated in Delaware in December 1998 under the name Hippocratic Engineering, Inc. In April 1999, we changed our
name to BioCardia, Inc., in June 2002, we changed our name to Expression Diagnostics, Inc., in July 2007, we changed our name to XDx, Inc.
and in March 2014, we changed our name to CareDx, Inc. Our principal executive offices are located at 3260 Bayshore Boulevard, Brisbane,
California 94005 and our telephone number is (415) 287-2300.

Implications of Being an Emerging Growth Company

We are an �emerging growth company,� as defined in the Jumpstart Our Business Startups Act of 2012. We will remain an emerging growth
company until the earlier of (1) the beginning of the first fiscal year following the fifth anniversary of our initial public offering, or January 1,
2020, (2) the beginning of the first fiscal year after our annual gross revenue is $1.0 billion or more, (3) the date on which we have, during the
previous three-year period, issued more than $1.0 billion in non-convertible debt securities, and (4) as of the end of any fiscal year in which the
market value of our common stock held by non-affiliates exceeded $700 million as of the end of the second quarter of that fiscal year.

For as long as we remain an �emerging growth company,� we may take advantage of certain exemptions from various reporting requirements that
are applicable to public companies that are not �emerging growth companies�, including, but not limited to, not being required to comply with the
auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act of 2002, as amended, reduced disclosure obligations regarding
executive compensation and financial statements in our periodic reports and proxy statements, and exemptions from the requirements of holding
a nonbinding advisory vote to approve executive compensation and shareholder approval of any golden parachute payments not previously
approved. We intend to take advantage of these reporting exemptions until we are no longer an �emerging growth company.�

S-7
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The Offering

Common stock offered by us                      shares

Common stock to be outstanding immediately after
this offering

                     shares

Option to purchase additional shares We have granted the underwriters a 30-day option to purchase up to              additional
shares of common stock from us at the public offering price, less underwriting discounts
and commissions, to cover over-allotments, if any.

Use of proceeds We estimate the net proceeds from this offering will be approximately $             million,
after deducting estimated underwriting discounts and commissions and estimated offering
expenses payable by us. We intend to use the net proceeds from this offering to fund the
continued development of AlloSure, including a clinical utility trial and future
commercialization efforts, and for working capital and general corporate purposes. See
�Use of Proceeds� beginning on pageS-60 of this prospectus supplement.

Trading market Our common stock is listed on the NASDAQ Global Market under the symbol �CDNA.�

Risk factors Investing in our securities involves a high degree of risk. See �Risk Factors� beginning on
page S-10 of this prospectus supplement.

The number of shares of our common stock that will be outstanding immediately after this offering is based on 18,925,076 shares of common
stock outstanding as of June 30, 2016, and excludes:

� 141,000 shares of our common stock issuable upon the vesting of restricted stock units outstanding under our 2016 Inducement
Plan as of June 30, 2016, with a weighted-average grant date fair value of $5.93 per share;

� 1,015,083 shares of our common stock issuable upon the exercise of stock options outstanding under our 2014 Equity Incentive
Plan as of June 30, 2016, at a weighted-average exercise price of $5.95 per share;

� 144,445 shares of our common stock issuable upon the vesting of restricted stock units outstanding under our 2014 Equity
Incentive Plan as of June 30, 2016, with a weighted-average grant date fair value of $5.63 per share;

� 731,983 shares of our common stock issuable upon the exercise of stock options outstanding under our 2008 Equity Incentive
Plan as of June 30, 2016, at a weighted-average exercise price of $7.28 per share;
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� 74,584 shares of our common stock issuable upon the exercise of stock options outstanding under our 1998 Stock Plan as of
June 30, 2016, at a weighted-average exercise price of $3.37 per share;
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� 20,460 shares of our common stock issuable upon the exercise of stock options outstanding under the ImmuMetrix 2013 Equity
Incentive Plan as of June 30, 2016, at a weighted-average exercise price of $2.06 per share;

� 14,500 shares of our common stock reserved for issuance under our 2016 Inducement Plan as of June 30, 2016;

� 356,414 shares of our common stock reserved for issuance under our 2014 Equity Incentive Plan as of June 30, 2016;

� 474,614 shares of our common stock reserved for issuance under our 2014 Employee Stock Purchase Plan as of June 30, 2016;
and

� 3,279,157 shares of our common stock issuable upon the exercise of outstanding warrants as of June 30, 2016, at a
weighted-average exercise price of $6.46 per share.

In addition, under the terms of the warrants to purchase an aggregate of 2,978,087 shares of common stock issued by us in April 2016 and June
2016, upon the closing of this offering, the warrant exercise price will be adjusted to the price to the public paid by investors in this offering if
the offering price in this offering is below $4.98 per share. Notwithstanding any such adjustment to the warrant exercise price, the number of
warrants outstanding will not change as a result of this offering.

Except as otherwise indicated, all information in this prospectus supplement assumes no exercise by the underwriters of their option to purchase
additional shares to cover over-allotments, if any.

S-9
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RISK FACTORS

Investing in our common stock involves a high degree of risk. Before investing in our common stock, you should consider carefully the risks
described below, together with all of the other information contained in this prospectus supplement and the accompanying prospectus and the
documents incorporated by reference herein and therein. Some of these factors relate principally to our business and the industry in which we
operate. Other factors relate principally to your investment in our securities. The risks and uncertainties described therein and below are not the
only ones we face. If any of the matters included in these risks were to occur, our business, financial condition, results of operations, cash flows
and prospects could be materially and adversely affected. In such case, you may lose all or part of your investment. Additional risks and
uncertainties not presently known to us or that we currently deem immaterial may also materially and adversely affect our business and
operations.

Risks Related to Our Business

We have a history of losses, and we expect to incur net losses for the next several years.

We have incurred substantial net losses since our inception, and we expect to continue to incur additional losses for the next several years. For
the six months ended June 30, 2016 and June 30, 2015, our net loss was $20.2 million and $5.5 million, respectively. As of June 30, 2016, we
had an accumulated deficit of $193.3 million. For the year ended December 31, 2015, our net loss was $13.7 million. As of December 31, 2015,
we had an accumulated deficit of $173.1 million. We expect to continue to incur significant operating expenses and anticipate that our expenses
will increase due to costs relating to, among other things:

� researching, developing, validating and commercializing potential new diagnostic solutions, including additional expenses in
connection with our continuing development of AlloSure and other future diagnostic solutions;

� developing, presenting and publishing additional clinical and economic utility data intended to increase payer coverage and
clinician adoption of our current and future solutions;

� expansion of our operating capabilities;

� maintenance, expansion and protection of our intellectual property portfolio and trade secrets;

� the process of integrating the Allenex business and the associated potential disruptions to our business;

� future clinical trials;

� expansion of the size and geographic reach of our sales force and our marketing capabilities to commercialize our existing and
future solutions;

� employment of additional clinical, quality control, scientific, customer service, laboratory, billing and reimbursement and
management personnel; and

� employment of operational, financial, accounting and information systems personnel, consistent with expanding our operations
and our status as a public company.
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Even if we achieve significant revenues, we may not become profitable, and even if we achieve profitability, we may not be able to sustain or
increase profitability on a quarterly or annual basis. Our failure to become and remain consistently profitable could adversely affect the market
price of our common stock and could significantly impair our ability to raise capital, expand our business or continue to pursue our growth
strategy.
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We will require additional financing.

On April 14, 2016, we acquired 98.3% of the outstanding common stock of Allenex AB, or Allenex. Under the terms of the Conditional Share
Purchase Agreements entered into on December 16, 2015, as amended and the tender offer prospectus dated March 7, 2016, and as a result of
the tender offer, the aggregate purchase consideration paid by us was approximately $34.1 million and consisted of (i) $26.9 million of cash, of
which approximately $5.7 million was deferred purchase consideration payable to Midroc Invest AB, FastPartner AB and Xenella Holding AB,
or the Majority Shareholders, by no later than March 31, 2017, and (ii) the issuance of 1,375,029 shares of our common stock valued at $7.2
million. Of the total cash consideration, $8.0 million of cash payable to the Majority Shareholders was deposited into an escrow account by us
and subsequently invested in us by the Majority Shareholders through a purchase of our equity securities in a subsequent financing, or the
Subsequent Financing. Upon the completion of the Subsequent Financing, certain contingencies in the Conditional Share Purchase Agreements
were waived, and the deferred purchase consideration is payable to the Majority Shareholders by no later than March 31, 2017. We determined
at the date of the acquisition that these contingencies would be waived. We intend to complete compulsory acquisition proceedings under
Swedish law to purchase the remaining shares of Allenex. On June 8, 2016, we delisted Allenex�s common stock from Nasdaq Stockholm.

On April 14, 2016, we completed a private placement transaction for the sale of 591,860 Units at a purchase price of $23.94 per Unit, or the
Private Placement. The aggregate gross proceeds to us from the Private Placement were approximately $14.2 million. Concurrently, we also
entered into Commitment Letters pursuant to which the Majority Shareholders agreed to purchase our equity securities in the Subsequent
Financing. We made payments of approximately $1.1 million and $97,000 in placement fees and other offering expenses, respectively, to
placement agents as part of closing the sale of the 591,860 Units in the Private Placement. Following the closing of the Private Placement, we
agreed to a number of requirements such as submitting the Private Placement to our stockholders for approval pursuant to the rules of The
NASDAQ Stock Market LLC, which was obtained on June 16, 2016 and granting certain registration rights, including the registration of shares
sold in the Private Placement on a registration statement on Form S-3. On May 27, 2016, we filed a registration statement on Form S-3 with the
SEC to register for resale the shares of common stock issued or issuable upon conversion of the Series A Mandatorily Convertible Preferred
Stock and upon exercise of the warrants sold in the Private Placement, or the 2016 Form S-3. The 2016 Form S-3 was declared effective by the
SEC on July 12, 2016. On June 15, 2016, we completed the Subsequent Financing for the sale of an additional 334,169 Units to the Majority
Shareholders. The aggregate gross proceeds to us from the Subsequent Financing were approximately $8.0 million. Securities issued in the
Subsequent Financing were issued and sold at the same price and on substantially the same terms as the securities issued in the Private
Placement.

We will require additional financing and/or refinancing of our current debt obligations to fund working capital, repay debt and to pay our
obligations. We may pursue financing and refinancing opportunities in both the private and public debt and equity markets through sales of debt
or equity securities. Additional financing might include one or more offerings and one or more of a combination of discounted or at-the-market
common stock, securities convertible into or exchangeable for shares of common stock, warrants or other rights to purchase or acquire common
stock.

Absent the receipt of additional financing and provided that Danske Bank A/B, or Danske, does not demand repayment of debt, we expect that
we will exhaust our cash and cash equivalents in the quarter ended December 31, 2016 unless we substantially reduce our costs and operations,
including research and development activities, marketing activities and programs, and other general and administrative expenses. As a result of
our obligations and lack of immediately available financial resources, there is uncertainty regarding our ability to maintain liquidity sufficient to
operate our business effectively, which
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raises substantial doubt about our ability to continue as a going concern. If we are unsuccessful in our efforts to raise outside financing, or
refinance our indebtedness in the near term, we will be required to significantly reduce or cease operations. The report of our independent
registered public accounting firm on our audited financial statements as of and for each of the three years in the period ended December 31,
2015, included in our Annual Report on Form 10-K for the year ended December 31, 2015, included a �going concern� explanatory paragraph
indicating that our recurring losses from operations and need for additional capital raise substantial doubt about our ability to continue as a going
concern.

Our ability to raise additional financing for working capital and to refinance our indebtedness will depend, in part, on the conditions of the
capital markets. Additional capital may not be available on attractive terms, or at all. Raising additional funds by issuing equity securities would
result in dilution to our existing stockholders. Any equity securities issued also may provide for rights, preferences or privileges senior to those
of holders of our common stock. If we raise additional funds by issuing debt securities, these debt securities would have rights, preferences and
privileges senior to those of holders of our common stock. Any refinancing of our indebtedness could be at significantly higher interest rates,
require additional restrictive financial and operational covenants, require us to incur significant transaction fees and also require that we issue
warrants or other equity securities, or issue convertible securities. Any debt arrangement we enter into may contain restrictive covenants,
including restrictions on the ability of us and our subsidiaries to incur additional debt, grant liens, make investments, including acquisitions and
pay dividends and distributions. These restrictions and covenants may restrict our ability to finance our operations and engage in, expand, or
otherwise pursue our business activities and strategies. Our ability to comply with these covenants and restrictions may be affected by events
beyond our control, and breaches of these covenants and restrictions could result in a default and an acceleration of our obligations under a debt
agreement. If we raise additional funds through collaborations and licensing arrangements, we might be required to relinquish significant rights
to our technologies or our solutions under development, or grant licenses on terms that are not favorable to us, which could lower the economic
value of those programs to us. If adequate funds are not available, we would have to curtail our research and development and other activities
and this would adversely affect our business and future prospects.

We receive a substantial portion of our revenues from Medicare, and the loss of, or a significant reduction in, reimbursement from Medicare
would severely and adversely affect our financial performance.

For the past three months and six months ended June 30, 2016, payments from Medicare for AlloMap represented 48% of post-transplant testing
revenue. However, we may not be able to maintain or increase our tests reimbursed by Medicare for a variety of reasons, including changes in
reimbursement practices, general policy shifts, or reductions in reimbursement amounts. We cannot predict whether Medicare reimbursements
will continue at the same payment amount or with the same breadth of coverage in the future, if at all.

On June 10, 2016, the Centers for Medicare and Medicaid Services, or CMS, announced proposed changes in reimbursement for a number of
established molecular diagnostic tests, including AlloMap. Under the draft fee schedule, which would become effective on January 1, 2017,
AlloMap reimbursement from CMS for patients covered by Medicare would be reduced from $2,821 to $732. The draft fee schedule was subject
to an open comment period through August 10, 2016, and has not yet been adopted as final. If the current proposal is adopted, it could cause us
to discontinue testing for Medicare patients because we may incur a loss on any such procedures at that reimbursement rate. Given the
significant portion of payments represented by Medicare, our remaining test revenue may be insufficient to sustain our operations. Additionally,
some hospitals may reduce the use of AlloMap if it is not available to all patients, and only to non-Medicare recipients.
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We are working with industry peers, the medical community, patients, the Coalition for 21st Century Medicine, elected representatives in state
and federal government, and other stakeholders in an effort to ensure that value-based reimbursement at the current price is maintained for
AlloMap and other molecular diagnostics tests. However, there is no guarantee that these efforts will be successful. Even if the reimbursement
levels are increased from the proposed fee schedule, if they are less than the current price, our revenues and our ability to achieve profitability
could be impaired, and the market price of our common stock could decline. We may also not be able to maintain or increase the portion of our
tests reimbursed by Medicare for a variety of other reasons, including changes in reimbursement practices and general policy shifts.

Our financial results currently are largely dependent on sales of one post-transplant test, AlloMap and Allenex�s current Olerup SSP
products for pre-transplant matching, and we will need to generate sufficient revenues from these and other solutions and tests we develop to
grow our business.

A majority of our revenue is currently dependent on sales of AlloMap for heart transplant recipients and secondarily from sales of Olerup SSP
products, and we expect that sales of AlloMap and Olerup SSP products will account for a substantial portion of our revenue for at least the next
two years. While we are in the process of commercializing AlloSure for kidney transplant recipients, the first group of patients the test will be
available for, even if we are successful in developing this test, we do not expect to receive approval for reimbursement of this test, which will
drive its value as a contributor to our revenue stream for at least the next several fiscal quarters. If we are unable to increase sales of AlloMap or
Olerup SSP products or successfully develop and commercialize other solutions, tests or enhancements, our revenues and our ability to achieve
profitability would be impaired, and the market price of our common stock could decline.

On a five-year rotational basis, Medicare requests bids for its regional Medicare Administrative Contractor, or MAC, services. Medicare
reimbursement for AlloMap began in 2006 and has continued through three successive MACs. The MAC for California is currently Noridian
Healthcare Solutions. Our current Medicare coverage through Noridian provides for reimbursement for tests performed for qualifying Medicare
patients throughout the U.S. so long as the tests are performed in our California laboratory. We cannot predict whether Noridian or any future
MAC will continue to provide reimbursement for AlloMap at the same payment amount or with the same breadth of coverage in the future, if at
all. Additional changes in the MAC processing Medicare claims for AlloMap could impact the coverage or payment amount for our test and our
ability to obtain Medicare coverage for any products we may launch in the future.

Any decision by CMS or its local contractors to reduce or deny coverage for our test would have a significant adverse effect on our revenue and
results of operations. Any such decision could also cause affected clinicians treating Medicare covered patients to reduce or discontinue the use
of our AlloMap test.

Billing complexities associated with obtaining payment or reimbursement for our current and future solutions may negatively affect our
revenue, cash flows and profitability.

Billing for clinical laboratory testing services is complex. In cases where we do not have a contract in place requiring the payment of a fixed fee
per test, we perform tests in advance of payment and without certainty as to the outcome of the billing process. In cases where we do receive a
fixed fee per test, we may still have disputes over pricing and billing. We receive payment from individual recipients and from a variety of
payers, such as commercial insurance carriers and governmental programs, primarily Medicare. Each payer typically has different billing
requirements. Among the factors complicating our billing of third-party payers are:

� disputes among payers regarding which party is responsible for payment;
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� disparity in coverage among various payers;

� different process, information and billing requirements among payers; and

� incorrect or missing billing information, which is required to be provided by the prescribing clinician.
Additionally, from time to time, payers change processes that may affect timely payment. These changes may result in uneven cash flow or
impact the timing of revenue recognized with these payers. With respect to payments received from governmental programs, factors such as
prolonged government shutdown could cause significant regulatory delays or could result in attempts to reduce payments made to us by federal
government healthcare programs. In addition, payers may refuse to ultimately make payment if their processes and requirements have not been
met on a timely basis. These billing complexities, and the resulted uncertainty in obtaining payment for AlloMap and future solutions, could
negatively affect our revenue, cash flows and profitability.

We are subject to legal proceedings that could be time consuming, result in costly litigation and settlements/judgments, require significant
amounts of management attention and result in the diversion of significant operational resources, which could adversely affect our business,
financial condition and results of operations.

We are currently involved in, and from time to time in the future may become involved in, lawsuits, claims and proceedings incident to the
ordinary course of or otherwise in connection with our business. Litigation is inherently unpredictable. For example, on June 14, 2016, Oberland
Capital SA Davos LLC, or Oberland, filed a breach of contract claim against us in the Supreme Court of the State of New York, County of New
York, or the Oberland Complaint, alleging, among other things, that we breached certain provisions of the amended and restated commitment
letter and the restated fee letter that we entered into with Oberland on February 8, 2016. Pursuant to the Oberland Complaint, Oberland is
seeking a monetary judgment against us in the amount of at least $1.4 million, plus costs and expenses, including the fees and expenses of
Oberland�s attorneys. On July 15, 2016, we filed an answer and counterclaims against Oberland, or the Answer, generally denying the claims
asserted in the Oberland Complaint and asserting fraudulent inducement and breach of contract counterclaims against Oberland. Pursuant to the
Answer, we are seeking dismissal of the Oberland Complaint in its entirety, rescission of all agreements with Oberland and damages of not less
than $1.3 million, together with interest and punitive damages, if deemed appropriate under applicable law, and costs and disbursements of the
action, including reasonable attorneys� fees. On August 4, 2016, Oberland filed a motion to dismiss our counterclaims and affirmative defenses
asserted in the Answer. There is no guarantee that we will prevail in this suit or receive any damages or other relief if we do prevail. Moreover,
our defense of this lawsuit and others that may be brought against us in the future may be time consuming, result in costly litigation, require
significant amounts of management time and result in the diversion of significant operational resources, each of which may adversely affect our
business, financial condition and results of operations.

In addition, on June 15, 2016, we received a letter from Nasdaq OMX Stockholm AB (the �Exchange�) regarding our compliance with the
requirements of the Nasdaq Stockholm Takeover Rules (the �Takeover Rules�) and good practice in the securities market in Sweden in connection
with our recently completed acquisition of Allenex AB. The Exchange concluded that we violated certain technical provisions of the Takeover
Rules, acted contrary to good practice in the securities market in Sweden, and gave us the opportunity to submit our views before it decides
whether to refer the matter to its Disciplinary Committee. On July 11, 2016, we submitted a response, which will be considered by the Exchange
in marking a final determination whether to refer the matter to its Disciplinary Committee for further assessment. If the matter is referred to the
Disciplinary Committee, it has the authority to impose a fine and/or sanctions. Takeover Rules authorize the institution to impose a special fine
ranging between

S-14

Edgar Filing: CareDx, Inc. - Form 424B5

Table of Contents 19



Table of Contents

SEK 50,000 (approximately $6,000) and SEK 100 million (approximately $12.0 million). We cannot predict whether the Exchange will refer
this matter to its Disciplinary Committee or the outcome of any Disciplinary Committee review, if taken. An adverse determination by the
Disciplinary Committee could have a material adverse effect on us.

The development and commercialization of additional diagnostic solutions, including solutions related to the acquisition of Allenex, are a
key to our growth strategy. New test development involves a lengthy and complex process, and we may not be successful in our efforts to
develop and commercialize additional diagnostic solutions.

Key elements of our strategy are to discover, develop, validate and commercialize a portfolio of new diagnostic solutions in addition to AlloMap
and Olerup SSP. While we have engaged in discovery and development activity for AlloSure, our dd-cfDNA solution for solid organ transplant
recipients, we will be required to devote considerable additional efforts and resources to the further research and development of this test to
demonstrate its clinical validity and utility before it will be fully adopted for use in recipients of various types of donated organs. Our planned
new diagnostic solutions for organs other than the heart or kidney, are at much earlier stages of development. dd-cfDNA solutions are a novel
technology, and to date have not been used commercially in the field of transplantation surveillance. In connection with the acquisition of
Allenex, we acquired two new potential commercial opportunities, QTYPE and XM-ONE, to address pre-transplantation testing needs. In 2014
and 2015, Allenex expended significant energy to develop QTYPE. XM-ONE is a research product for larger medical centers and we are
working to establish broader commercial use. We cannot assure you that we will be able to successfully complete development of or
commercialize any of our planned future solutions, or that they will prove to be capable of reliably being used for organ surveillance in the heart
or in other types of organs. Before we can successfully develop and commercialize any of our currently planned or other new diagnostic
solutions, we will need to:

� conduct substantial research and development;

� obtain the necessary testing samples and related data;

� conduct clinical validation studies;

� expend significant funds;

� expand and scale-up our laboratory processes;

� expand and train our sales force;

� gain acceptance from ordering clinicians at a larger number of transplant centers; and

� seek and obtain regulatory clearance or approvals of our new solutions, as required by applicable regulations.
This process involves a high degree of risk and may take up to several years or more. Our test development and commercialization efforts may
be delayed or fail for many reasons, including:

� failure of the test at the research or development stage;
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� difficulty in accessing suitable testing samples, especially testing samples with known clinical results;

� lack of clinical validation data to support the effectiveness of the test;

� delays resulting from the failure of third-party suppliers or contractors to meet their obligations in a timely and cost-effective
manner;
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� failure to obtain or maintain necessary clearances or approvals to market the test; or

� lack of commercial acceptance by patients, clinicians, or third-party payers.
Few research and development projects result in commercial products, and success in early clinical studies often is not replicated in later studies.
At any point, we may abandon development of new diagnostic solutions, or we may be required to expend considerable resources repeating
clinical trials, which would adversely impact the timing for generating potential revenues from those new diagnostic solutions. In addition, as we
develop diagnostic solutions, we will have to make additional investments in our sales and marketing operations, which may be prematurely or
unnecessarily incurred if the commercial launch of a test is abandoned or delayed. If a clinical validation study fails to demonstrate the
prospectively defined endpoints of the study, we would likely abandon the development of the test or test feature that was the subject of the
clinical trial, which could harm our business.

If we do not achieve our projected development goals in the time frames we announce and expect, the commercialization of additional
diagnostic solutions by us may be delayed and, as a result, our business will suffer and our stock price may decline.

From time to time, we expect to estimate and publicly announce the anticipated timing of the accomplishment of various clinical and other
product development goals. In addition, we have included a discussion of a number of anticipated targets in our Annual Report on Form 10-K
for the year ended December 31, 2015, as amended, as originally filed with the SEC on March 29, 2016. The actual timing of accomplishment of
these targets could vary dramatically compared to our estimates, in some cases for reasons beyond our control. We cannot assure you that we
will meet our projected targets and if we do not meet these targets as publicly announced, the commercialization of our diagnostic solutions may
be delayed or may not occur at all and, as a result, our business will suffer and our stock price may decline.

The field of diagnostic testing in transplantation is evolving and is subject to rapid technological change. If we are unable to develop
solutions to keep pace with rapid medical and scientific change, our operating results could be harmed.

The field of diagnostic testing in transplantation is evolving. Although there have been few advances in technology relating to organ rejection in
transplant recipients, the market for medical diagnostic companies is marked by rapid and substantial technological development and
innovations which could make AlloMap, Olerup SSP products, and our solutions in development, outdated. We must continually innovate and
expand our test offerings to address unmet needs in monitoring transplant related conditions and in pre-transplant testing. AlloMap, Olerup SSP
products and our solutions under development could become obsolete unless we continually innovate and expand our product offerings to
include new clinical applications. If we are unable to demonstrate the effectiveness of AlloMap, Olerup SSP products and future diagnostic
solutions and tests, if any, compared to new methodologies and technologies, then sales of our solutions and tests could decline, which would
harm our business and financial results.
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Our financial results currently are largely dependent on sales of AlloMap and Olerup SSP products, and we will need to generate sufficient
revenues from these and other future solutions and tests we develop to grow our business.

Our ability to generate revenue is currently dependent on sales of AlloMap for heart transplant recipients and Olerup SSP products for
pre-transplant matching of donors and recipients, and we expect that sales of AlloMap and Olerup SSP products will account for a substantial
portion of our revenue for at least the next two years. Although we are working to commercialize AlloSure, our dd-cfDNA-based solution for
solid organ transplant recipients and QTYPE for more rapid testing of pre-transplant organs and tissues, even if we are successful in developing
these new tests, we expect that adoption will take many quarters during which our financial results will depend on the performance of existing
solutions and test. In addition, while we are in the process of commercializing AlloSure for kidney transplant recipients, the first group of
patients the test will be available for, even if we are successful in developing this test, we do not expect to receive approval for reimbursement of
this test, which will drive its value as a contributor to our revenue stream, for at least the next several fiscal quarters. If we are unable to increase
sales of AlloMap and Olerup SSP products or successfully develop and commercialize other solutions, tests or enhancements, our revenues and
our ability to achieve profitability would be impaired, and the market price of our common stock could decline.

If clinicians, hospital administrators, medical centers and laboratories do not adopt our diagnostic solutions, we will not achieve future sales
growth.

Clinicians and healthcare administrators are traditionally slow to adopt new products, testing practices and clinical treatments, partly because of
perceived liability risks and the uncertainty of third-party reimbursement. It is critical to the success of our sales efforts that we continue to
educate clinicians, administrators and laboratory directors about AlloMap, AlloSure, Allenex�s SSP product line and, subject to their
development, our other solutions, and demonstrate the clinical and diagnostic benefits of these solutions and products. We believe that
clinicians, transplant centers and laboratories may not use our solutions unless they determine, based on published peer-reviewed journal
articles, the experience of other clinicians or laboratory verification, that our solutions provide accurate, reliable and cost-effective information
that is useful in pre-transplant matching and monitoring their post-transplant recipients.

We estimate that there are approximately 130 centers managing heart transplant recipients in the United States. In 2015, AlloMap was used in
120 of these centers. However, not all clinicians in these centers are currently using our test. In order for AlloMap sales to grow, we must
continue to market to and educate clinicians and administrators at treatment centers that have used our test to increase the number of clinicians
ordering our test, the number of recipients tested and the number of tests per recipient. In addition, we must actively solicit additional treatment
centers to establish policies and procedures for ordering our test and to encourage clinicians at those centers to incorporate our test into their
standard clinical practice. Some of the challenges that our sales team must overcome include explaining the clinical benefits of AlloMap, which
is a highly technical product, and changing a 30-year patient management paradigm of using biopsy as the basis of transplant recipient
monitoring.

Our Olerup SSP pre-transplant tests are sold to hundreds of laboratories mainly in Europe and the U.S. Laboratories order pre-transplant testing
products based on the accuracy, speed and cost of the test together with the cost and availability of equipment on which to run the test.
Switching to or adopting our Olerup SSP product often requires the purchase of new and costly testing equipment. To attract new laboratory
customers, the performance of our Olerup SSP products must provide an accuracy, speed and/or cost advantage over similar products sold by
our competitors.

If clinicians, hospital administrators and laboratories do not adopt and continue to use AlloMap, Olerup SSP products or our future solutions and
tests, our business and financial results will suffer.
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Our quarterly operating results may fluctuate significantly or may fall below the expectations of investors or securities analysts, each of
which may cause our stock price to fluctuate or decline.

Historically, our financial results have been, and we expect that our operating results will continue to be, subject to quarterly fluctuations. Our
net income (loss) and other operating results will be affected by numerous factors, including:

� our ability to successfully market and sell AlloMap and Olerup SSP products;

� our ability to commercialize new diagnostic solutions and tests such as AlloSure and QTYPE;

� the amount of our research and development expenditures;

� the timing of cash collections from third-party payers;

� the extent to which our current test and future solutions, if any, are eligible for coverage and reimbursement from third-party
payers;

� the process of integrating new acquisitions, such as Allenex, and the associated potential disruption to our business;

� changes in coverage and reimbursement or in reimbursement-related laws directly affecting our business;

� any intellectual property infringement lawsuit or opposition, interference or cancellation proceeding in which we may become
involved or that otherwise may affect our intellectual property position;

� announcements by our competitors of new or competitive products;

� regulatory or legal developments affecting our test or competing products;

� total operating expenses; and

� changes in expectation as to our future financial performance, including financial estimates, publications or research reports by
securities analysts.

If our quarterly operating results fall below the expectations of investors or securities analysts, the price of our common stock could decline
substantially. Furthermore, any quarterly fluctuations in our operating results may, in turn, cause the price of our stock to fluctuate substantially.
We believe that quarterly comparisons of our financial results are not necessarily meaningful and should not be relied upon as an indication of
our future performance.

If the utility of AlloMap, AlloSure and our other solutions is not supported by studies published in peer-reviewed medical publications, and
then periodically supplemented with additional support in peer-reviewed journals, the rate of adoption of our current and future solutions by

Edgar Filing: CareDx, Inc. - Form 424B5

Table of Contents 24



clinicians and treatment centers and the rate of reimbursement of our current and future solutions by payers may be negatively affected.

The results of our clinical trials involving AlloMap have been presented at major medical society congresses and published in peer-reviewed
publications in leading medical journals. We need to maintain a continued presence in peer-reviewed publications to promote clinician adoption
and favorable reimbursement decisions. We believe that peer-reviewed journal articles that provide evidence of the utility of our solutions or the
technology underlying AlloMap or our other solutions are very important to the commercial success of our solutions. Clinicians typically take a
significant amount of time to adopt new products, testing practices and clinical treatments, partly because of perceived liability risks and the
uncertainty of third-party reimbursement. It is critical to the success of our sales efforts that we educate a
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sufficient number of clinicians and administrators about AlloMap, AlloSure and our future solutions, and demonstrate the clinical benefits of
these solutions. Clinicians may not adopt, and third-party payers may not cover or adequately reimburse for, our current and future solutions
unless they determine, based on published peer-reviewed journal articles and the experience of other clinicians, that our diagnostic current and
future solutions provide accurate, reliable and cost-effective information that is useful in monitoring transplant recipients and making informed
and timely treatment decisions.

The administration of clinical and economic utility studies is expensive and demands significant attention from our management team. Data
collected from these studies may not be positive or consistent with our existing data, or may not be statistically significant or compelling to the
medical community. If the results obtained from our ongoing or future studies are inconsistent with certain results obtained from our previous
studies, adoption of our current and future solutions would suffer and our business would be harmed. While we have had success in generating
peer-reviewed publications regarding AlloMap, peer-reviewed publications regarding AlloSure and our future solutions may be limited by many
factors, including delays in the completion of, poor design of, or lack of compelling data from clinical studies that would be the subject of the
article. If our current and future solutions or the technology underlying AlloMap, AlloSure or our future solutions do not receive sufficient
favorable exposure in peer-reviewed publications, the rate of clinician adoption and positive reimbursement coverage decisions could be
negatively affected. The publication of clinical data in peer-reviewed journals is a crucial step in commercializing and obtaining reimbursement
for diagnostic solutions such as ours, and our inability to control when, if ever, results are published may delay or limit our ability to derive
sufficient revenue from any product that is the subject of a study.

We are in the process of completing clinical trials demonstrating the clinical validity of AlloSure, our development stage transplant surveillance
solution, and clinical performance characteristics of dd-cfDNA. To ensure the success of AlloSure and future tests based on dd-cfDNA, we will
need to continue our efforts to complete and publicize research and trials that provide evidence of the utility of dd-cfDNA and validate AlloSure
as a solution.

Transplant centers may not adopt AlloMap or our other solutions due to historical practices or due to more favorable reimbursement policies
associated with other means of monitoring transplants.

Due to the historically limited monitoring options and the well-established coverage and reimbursement for biopsies, clinicians are accustomed
to monitoring for acute cellular rejection in heart transplant recipients by utilizing biopsies. Many clinicians use AlloMap in parallel with
biopsies rather than as an alternative to biopsies. While we do not market AlloMap as a biopsy alternative, per se, if treatment center
administrators view our test as an alternative to a biopsy and believe they would derive more revenue from the performance of biopsies, such
administrators may be motivated to reduce or avoid the use of our test. We cannot provide assurance that our efforts will increase the use of our
test by new or existing customers. Our failure to increase the frequency of use of our test by new and existing customers would adversely affect
our growth and revenues.

If we are unable to successfully compete with larger and more established players in the clinical surveillance of the transplantation field, we
may be unable to increase or sustain our revenues or achieve profitability.

Our AlloMap solution for heart transplant recipients competes against existing diagnostic tests utilized by pathologists, which, in the case of
heart transplant rejection, generally involve evaluating biopsy samples to determine the presence or absence of rejection. This practice has been
the standard of care in the United States for many years, and we will need to continue to educate clinicians, transplant recipients and payers
about the various benefits of our test in order to change clinical practice.
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Competition for kidney surveillance diagnostics can also come from biopsies. However, because of the risks and discomforts of the invasive
kidney biopsy procedure, as well as the expense and relatively low rate of finding moderate to severe grade rejection, biopsy is not a standard
practice for surveillance of transplanted kidneys. Additional competition for kidney surveillance diagnostics currently comes from general,
non-specific clinical chemistry tests such as serum creatinine, urine protein, complete blood count, lipid profile and others that are widely
ordered by physician offices and routinely performed in clinical reference labs and hospital labs.

We expect the competition for pre- and post-transplant surveillance to increase as there are numerous established and startup companies in the
process of developing novel products and services for the transplant market which may directly or indirectly compete with AlloMap or our
development pipeline. Allenex has a well-established business with well-known products in the field of HLA typing based on Olerup SSP.
However, competition from other companies, especially those with an eye toward transitioning to more automated typing processes, could
impact Allenex�s ability to maintain market share and its current margins. In addition to companies focused on pre-transplantation such as
Thermo Fisher Scientific Inc.�s One Lambda and Immucor, Inc.�s LIFECODES businesses, companies who have not historically focused on
transplantation, but with existing knowledge of dd-cfDNA technology have indicated they are considering this market.

The field of clinical surveillance of transplantation is evolving. New and well established companies are devoting substantial resources to the
application of molecular diagnostics to the treatment of medical conditions. Some of these companies may elect to develop and market
diagnostic solutions in the post-transplant surveillance market.

The field of clinical surveillance of transplantation is evolving. New and well established companies are devoting substantial resources to the
application of molecular diagnostics to the treatment of medical conditions. Some of these companies may elect to develop and market
diagnostic solutions in the post-transplant surveillance market.

Many of our potential competitors have greater brand recognition and substantially greater financial and technical resources and development,
production and marketing capabilities than we do. Others may develop lower-priced, less complex tests that could be viewed by clinicians and
payers as functionally equivalent to our AlloMap test, which could force us to lower the current list price of our test and impact our operating
margins and our ability to achieve profitability. If we are unable to compete successfully against current or future competitors, we may be unable
to increase market acceptance for and sales of AlloMap and our future solutions, which could prevent us from increasing or sustaining our
revenues or achieving profitability and could cause the market price of our common stock to decline.

Our research and development efforts will be hindered if we are not able to acquire or contract with third parties for access to additional
tissue and blood samples.

Our clinical development relies on our ability to secure access to tissue and blood samples, as well as recipient information including biopsy
results and clinical outcomes from the same patient. Furthermore, the studies through which our future solutions are developed may rely on
access to multiple samples from the same recipient over a period of time as opposed to samples at a single point in time or archived samples. We
will require additional samples and recipient data for future research, development and validation. Access to recipients and samples on a
real-time, or non-archived, basis is limited and often on an exclusive basis, and there is no guarantee that initiatives such as the DART study will
be successful in obtaining and validating additional samples. Additionally, the process of negotiating access to new and archived donor and
recipient data and samples is lengthy since it typically involves numerous parties and approval levels to resolve complex issues, such as usage
rights, institutional review board approval, recipient consent, privacy rights and informed consent of recipients, publication rights, intellectual
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property ownership and research parameters. If we are not able to acquire or negotiate access to new and archived donor and recipient data and
tissue and blood samples with source institutions, or if other laboratories or our competitors secure access to these samples before us, our ability
to research, develop and commercialize future solutions such as AlloSure and QTYPE will be limited or delayed.

If we cannot enter into and maintain new clinical collaborations, our efforts to commercialize AlloMap and our development of new
products such as AlloSure and QTYPE could be delayed.

In the past, we have entered into clinical trial collaborations with highly regarded academic institutions and leading treatment centers in the
transplant field. Our success in the future may depend in part on our ability to enter into agreements with other leading institutions in the
transplant field. Securing these agreements can be difficult due to internal and external constraints placed on these organizations. Some
organizations may limit the number of collaborations they have with any one company so as to not be perceived as biased or conflicted.
Organizations may also have insufficient administrative and related infrastructure to enable collaborations with many companies at once, which
can extend the time it takes to develop, negotiate and implement a collaboration. In addition to completing clinical trial collaborations,
publication of clinical data in peer-reviewed journals is a crucial step in commercializing and obtaining coverage and reimbursement for
solutions such as ours. Our inability to control when, if ever, results of such studies are published may delay or limit our ability to derive
sufficient revenues from any test that may result from a collaboration.

From time to time we expect to engage in discussions with potential clinical collaborators, which may or may not lead to collaborations. We
cannot guarantee that any discussions will result in clinical collaborations or that any clinical studies which may result will be enrolled or
completed in a reasonable time frame or with successful outcomes. Once news of discussions regarding possible collaborations become known
in the medical community, regardless of whether the news is accurate, failure to announce a collaborative agreement or the other entity�s
announcement of a collaboration with an entity other than us may result in adverse speculation about us, our current and future solutions or our
technology, resulting in harm to our reputation and our business.

If we are unable to successfully manage our growth and support demand for our tests, our business may suffer.

As the volume of the test that we perform grows, we will need to continue to ramp up our testing capacity, implement increases in scale and
related processing, customer service, billing and systems process improvements and expand our internal quality assurance program to support
testing on a larger scale. We will also need additional certified laboratory scientists and other scientific and technical personnel to process our
tests. We cannot assure you that any increases in scale, related improvements and quality assurance will be successfully implemented or that
appropriate personnel will be available. As additional products are developed, we may need to bring new equipment on-line, implement new
systems, technology, controls and procedures and hire personnel with different qualifications. We plan to expand our sales force to support
additional products. There is significant competition for qualified, productive sales personnel with advanced sales skills and technical knowledge
in our field. Our ability to achieve significant growth in revenue in the future will depend, in large part, on our success in recruiting, training, and
retaining sufficient qualified sales personnel.

The value of AlloMap depends, in large part, on our ability to perform AlloMap on a timely basis and at a high quality standard, and on our
reputation for such timeliness and quality. Failure to implement necessary procedures, transition to new equipment or processes or to hire new
personnel could result in higher costs of processing or an inability to meet market demand in a timely manner. There can be no assurance that we
will be able to perform AlloMap or our future solutions, if any, on a timely basis at a level consistent with demand, that our efforts to scale our
commercial operations will not negatively
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affect the quality of test results or that we will be successful in responding to the growing complexity of our testing operations. If we encounter
difficulty meeting market demand for our current and future solutions, our reputation could be harmed and our future prospects and our business
could suffer.

In addition, our growth may place a significant strain on our management, operating and financial systems and our sales, marketing and
administrative resources. As a result of our growth, our operating costs may escalate even faster than planned, and some of our internal systems
may need to be enhanced or replaced. If we cannot effectively manage our expanding operations and our costs, we may not be able to grow
effectively or we may grow at a slower pace, and our business could be adversely affected.

Our past testing revenue growth rates may not be indicative of future growth, and we may not grow at all, and revenue may decline.

From 2014 to 2015, our testing revenue grew from $25.8 million to $27.9 million, which represents annual growth of 8%. For the six months
ended June 30, 2015 versus June 30, 2016, our testing revenue declined from $14.1 million to $13.7 million, which represents a decline of 3%.
In the future, our revenue may not grow at all and it may decline. We believe that our future revenue will depend on, among other factors:

� the continued usage and acceptance of our current and future solutions;

� demand for our products and services;

� the introduction and acceptance of new or enhanced products or services by us or by competitors;

� our ability to maintain reimbursement for AlloMap and secure reimbursement for our future solutions;

� our ability to anticipate and effectively adapt to developing markets and to rapidly changing technologies;

� our ability to attract, retain and motivate qualified personnel;

� the initiation, renewal or expiration of significant contracts with our commercial partners;

� pricing changes by us, our suppliers or our competitors; and

� general economic conditions and other factors.
We may not be successful in our efforts to manage any of the foregoing, and any failure to be successful in these efforts could materially and
adversely affect revenue growth. You should not consider our past revenue growth to be indicative of future growth.

If our sole laboratory facility in the U.S. becomes inoperable, we will be unable to perform AlloMap and future testing solutions, if any, and
our business will be harmed.

We perform all of our diagnostic services for the U.S. in our laboratory located in Brisbane, California. Additionally, through our partnership
with Diaxonhit we have recently validated a dedicated laboratory for AlloMap testing in Europe through the Strasbourg University Hospital
Central Immunology Laboratory. We do not have redundant laboratory facilities. Brisbane, California is situated on or near earthquake fault
lines. Our facility and the equipment we use to perform AlloMap would be costly to replace and could require substantial lead time to repair or
replace, if damaged or destroyed. Our facilities may be harmed or rendered inoperable by natural or man-made disasters, including earthquakes,
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customers or harm our reputation, and we may be unable to regain those customers in the future. Although we possess insurance for damage to
our property and the disruption of our business, this insurance may not be sufficient to cover all of our potential losses and may not continue to
be available to us on acceptable terms, if at all.

In order to establish a redundant laboratory facility, we would have to spend considerable time and money securing adequate space, constructing
the facility, recruiting and training employees, and establishing the additional operational and administrative infrastructure necessary to support
a second facility. Additionally, any new clinical laboratory facility opened by us in the U.S. would be required to be certified under the Clinical
Laboratory Improvement Amendments, or CLIA, a federal law that regulates clinical laboratories that perform testing on specimens derived
from humans for the purpose of providing information for the diagnosis, prevention or treatment of disease. We would also be required to secure
and maintain state licenses required by several states, including California, Florida, Maryland, New York and Pennsylvania, which can take a
significant amount of time and result in delays in our ability to begin operations at that facility. If we failed to secure any such licenses, we
would not be able to process samples from recipients in such states. We also expect that it would be difficult, time-consuming and costly to train,
equip and use a third-party to perform tests on our behalf. We could only use another facility with the established state licensures and CLIA
certification necessary to perform AlloMap or future solutions following validation and other required procedures. We cannot assure you that we
would be able to find another CLIA-certified facility willing or able to adopt AlloMap or future solutions and comply with the required
procedures, or that this laboratory would be willing or able to perform the tests for us on commercially reasonable terms.

Any additional laboratories opened in Europe would need to undergo a multi-step validation process demonstrating that AlloMap test results
provided from such laboratory are equivalent to AlloMap results generated by our Brisbane, California laboratory. Training and other
preparation is required before the laboratory is operational, and any commercial partner in Europe may encounter unanticipated obstacles. We do
not have access to redundant facilities in Europe and our exclusive arrangement with Diaxonhit precludes the engagement by us of another
collaboration partner whose laboratories we could use in the event that our primary facility is harmed or rendered inoperable. Without immediate
access to an alternative facility, any disruption to our European partner�s laboratory may result in delays in the delivery of test results, patient
claims, loss of customers or harm to our reputation.

Performance issues, service interruptions or price increases by our shipping carriers could adversely affect our business and harm our
reputation and ability to provide our services on a timely basis.

Expedited, reliable shipping is essential to our operations. We rely heavily on providers of transport services for reliable and secure
point-to-point transport of recipient samples to our laboratory and enhanced tracking of these recipient samples. Should a carrier encounter
delivery performance issues such as loss, damage or destruction of a sample, it may be difficult to replace our recipient samples in a timely
manner and such occurrences may damage our reputation and lead to decreased demand for our services and increased cost and expense to our
business. In addition, any significant increase in shipping rates could adversely affect our operating margins and results of operations. Similarly,
strikes, severe weather, natural disasters or other service interruptions affecting delivery services we use would adversely affect our ability to
receive and process recipient samples on a timely basis.

Our ability to commercialize the diagnostic solutions that we develop is dependent on our relationships with laboratory services providers
and their willingness to support our current and future solutions.

We rely on third-party laboratory services providers to draw the recipient blood samples that are analyzed in our Brisbane, California laboratory.
Our business will suffer if these service providers do not support AlloMap or the other solutions that we may develop. For example, these
laboratories may
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determine that the effort to process the samples for our solutions requires too much additional effort. Additionally, if transplant facilities have
relationships with large reference laboratories that will not process and send out our specimens, the clinicians at these facilities may deem
ordering our tests outside of these relationships too inconvenient for their patients. A lack of acceptance of our current and future solutions by
these service providers could result in lower test volume.

If we are unable to raise additional capital on acceptable terms in the future, it may limit our ability to develop and commercialize new
diagnostic solutions and technologies, and we may have to curtail or cease operations.

We expect capital outlays and operating expenditures to increase over the next several years as we expand our infrastructure, commercial
operations and research and development activities. Specifically, we may need to raise additional capital to, among other things:

� complete development of AlloSure, our proposed dd-cfDNA test for heart and kidney, or develop other solutions for clinical
surveillance in transplantation;

� increase our selling and marketing efforts to drive market adoption and address competitive developments;

� expand our clinical laboratory operations;

� fund our clinical validation study activities;

� expand our research and development activities;

� sustain or achieve broader commercialization of AlloMap and our pre-transplant tests or enhancements to those tests;

� acquire or license products or technologies including through acquisitions; and

� finance our capital expenditures and general and administrative expenses.
Our present and future funding requirements will depend on many factors, including:

� the level of research and development investment required to develop our dd-cfDNA test for heart and kidney transplant
recipients and additional solutions for the surveillance of transplantation of other organs and our new HLA typing product,
QTYPE, that reduces the time required to match donor organs and tissue with potential recipients prior to transplantation and
uses real-time PCR;

� costs of filing, prosecuting, defending and enforcing patent claims and other intellectual property rights;

� our need or decision to acquire or license complementary technologies or acquire complementary businesses;
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� changes in test development plans needed to address any difficulties in commercialization;

� competing technological and market developments;

� whether our diagnostic solutions become subject to additional FDA or other regulation; and

� changes in regulatory policies or laws that affect our operations.
Additional capital, if needed, may not be available on satisfactory terms, or at all. Furthermore, if we raise additional funds by issuing equity
securities, dilution to our existing stockholders could result. Any equity securities issued also may provide for rights, preferences or privileges
senior to those of holders of our common stock. For example, we have the ability to sell additional shares of our common stock to the
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public through an �at the market� offering and a Controlled Equity Offering Sales Agreement with Cantor Fitzgerald & Co. Any shares of
common stock issued in the at-the-market offering will result in dilution to the existing stockholders. If we raise additional funds by issuing debt
securities, these debt securities would have rights, preferences and privileges senior to those of holders of our common stock, and the terms of
the debt securities issued could impose significant restrictions on our operations. If we raise additional funds through collaborations and
licensing arrangements, we might be required to relinquish significant rights to our technologies or our solutions under development, or grant
licenses on terms that are not favorable to us, which could lower the economic value of those programs to us. If adequate funds are not available,
we may have to scale back our operations or limit our research and development activities, which may cause us to grow at a slower pace, or not
at all, and our business could be adversely affected.

Our debt agreements contain restrictive and financial covenants that may limit our operating flexibility.

Our existing debt agreements with East West Bank and Danske contain certain restrictive covenants that limit our ability to merge with other
companies or consummate certain changes of control, acquire other companies, engage in new lines of business, make certain investments, pay
dividends, transfer or dispose of assets, amend certain material agreements, incur additional indebtedness or enter into various specified
transactions. We therefore may not be able to engage in any of the foregoing transactions unless we obtain the consent of the lender or terminate
our existing debt agreements. Our debt agreements also contain certain financial covenants, including minimum revenue requirements, a cap on
expenses, a minimum cash flow to debt service ratio and maximum leverage and solvency ratios and are secured by substantially all of our
assets. There is no guarantee that we will be able to generate sufficient cash flow or sales to meet the financial covenants or pay the principal and
interest under our debt agreements or to satisfy all of the financial covenants. For example, as of February 29, 2016, we were in violation of one
of our financial covenants under our loan agreement with East West Bank. This violation was waived and memorialized in a written amendment
to the loan agreement dated May 12, 2016 and, as of June 30, 2016, we were in compliance with our debt covenants under our loan agreement
with East West Bank. However, as of June 30, 2016, we were in violation of the leverage ratio covenant under our term loan facility with
Danske. Danske waived this violation, but there is no assurance that we will be able to comply with the leverage ratio covenant by the next
measurement date of September 30, 2016, and Danske has the ability to demand repayment of the debt if the violation is not resolved. If Danske
demands repayment of the debt, we may not have sufficient capital to operate. Furthermore, there is no guarantee that future working capital,
borrowings or equity financing will be available to repay or refinance the amounts outstanding under our debt agreements.

The loss of key members of our senior management team or our inability to attract and retain highly skilled scientists, clinicians and
laboratory and field personnel could adversely affect our business.

Our success depends largely on the skills, experience and performance of key members of our executive management team. The efforts of each
of these persons will be critical to us as we continue to develop our technologies and testing processes and as we attempt to transition to a
company with more than one commercialized test. If we were to lose one or more of these key employees, we may experience difficulties in
competing effectively, developing our technologies and implementing our business strategies.

Our research and development programs and commercial laboratory operations depend on our ability to attract and retain highly skilled
scientists and technicians, including geneticists, biostatisticians, engineers, licensed laboratory technicians and chemists. We may not be able to
attract or retain qualified scientists and technicians in the future due to the intense competition for qualified personnel among life
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science businesses, particularly in the San Francisco Bay Area. We also face competition from universities, public and private research
institutions and other organizations in recruiting and retaining highly qualified scientific personnel.

In addition, our success depends on our ability to attract and retain laboratory and field personnel with extensive experience in post-transplant
recipient care and surveillance and close relationships with clinicians, pathologists and other hospital personnel. We may have difficulties
locating, recruiting or retaining qualified salespeople, which could cause a delay or decline in the rate of adoption of AlloMap or our future
solutions, if any. If we are not able to attract and retain the necessary personnel to accomplish our business objectives, we may experience
constraints that will adversely affect our ability to support our discovery, development, verification and commercialization programs.

Recent and future acquisitions and investments could disrupt our business and harm our financial condition and operating results.

Our success will depend, in part, on our ability to expand our existing know-how, expertise and intellectual property in other fields, including for
the development of other commercial tests. In some circumstances, we may decide to do so through the acquisition of complementary businesses
and technologies rather than through internal development, including, for example, our 2014 acquisition of ImmuMetrix, Inc., a privately held
development-stage company working on dd-cfDNA-based solutions in transplantation and other fields, and our recent acquisition of Allenex in
April 2016. The identification of suitable acquisition candidates can be difficult, time-consuming and costly, and we may not successfully
complete acquisitions that we target in the future. The risks we face in connection with acquisitions, including our acquisition of ImmuMetrix,
Inc. and our recent acquisition of Allenex, include:

� diversion of management time and focus from operating our business to addressing acquisition integration challenges;

� reduction of available cash reserves, assumption of debt or dilutive issuances of equity securities due to payment of
consideration;

� coordination of research and development and sales and marketing functions;

� integration of product and service offerings;

� acquired technology or research and development expectations prove unsuccessful;

� retention of key personnel from the acquired company;

� financial reporting, revenue recognition or other financial control deficiencies of the acquired company that we do not
adequately address and that cause our reported results to be incorrect or delayed;

� liability for activities of the acquired company before the acquisition, including intellectual property infringement claims,
violations of laws, commercial disputes, tax liabilities and other known and unknown liabilities;

� litigation or other claims in connection with the acquired company, including claims from terminated employees,
customers, former stockholders or other third parties;

� integrating a global workforce of the acquired company into our business;
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� commercialization of new products being developed by the acquired company.
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Our failure to address these risks or other problems encountered in connection with our past or future acquisitions and investments could cause
us to fail to realize the anticipated benefits of these acquisitions or investments, cause us to incur unanticipated liabilities, and harm our business
generally. For example, we completed our acquisition of ImmuMetrix, Inc. in June 2014, and some risks remain, including the risks that the
intellectual property we acquired in this acquisition may not lead to a successful product, risks associated with milestone payments due under the
merger agreement and the probability of achieving them, and the risk that Stanford University could terminate our patent license relating to the
diagnosis of rejection in organ transplant recipients using dd-cfDNA if we do not meet certain performance and commercialization conditions.
Additionally, the timing of the recent acquisition of Allenex may cause a heightened risk of any or all of the above factors, particularly in the
near-term as we attempt to fully integrate the acquired operations. There is also a risk that future acquisitions will result in the incurrence of
debt, contingent liabilities, amortization expenses, incremental operating expenses or the write-off of goodwill and other intangible assets, any of
which could harm our business and results of operations.

We may acquire other businesses or assets or form joint ventures that could harm our operating results, dilute your ownership of us,
increase our debt or cause us to incur significant expense.

As part of our business strategy, we may pursue acquisitions of complementary businesses and assets, as well as technology licensing
arrangements. We also may pursue strategic alliances that leverage our core technology and industry experience to expand our test offerings or
distribution. We have limited experience with respect to acquiring other companies and limited experience with respect to the acquisition of
strategic assets or the formation of collaborations, strategic alliances and joint ventures. If we make any acquisitions, we may not be able to
integrate these acquisitions successfully into our existing business, and we could assume unknown or contingent liabilities. Any future
acquisitions by us also could result in significant write-offs or the incurrence of debt and contingent liabilities, any of which could harm our
operating results. Integration of an acquired company, product or technology also may require management resources that otherwise would be
available for ongoing development of our existing business. We may not identify or complete these transactions in a timely manner, on a
cost-effective basis, or at all, and we may not realize the anticipated benefits of any acquisition, technology license, strategic alliance or joint
venture.

For example, on April 14, 2016, we acquired 98.3% of the outstanding common stock of Allenex. Allenex�s technology and products are new to
us, and accordingly we may need to make substantial investments of resources to support the integration of Allenex, which will result in
increased operating expenses and may divert resources and management attention from other areas of our business. Additional unanticipated
costs may be incurred in the course of integrating the respective businesses. We cannot make any assurances that these investments will be
successful. As a result of any of the aforementioned challenges, as well as other challenges and factors that may be unknown to us, we may not
be able to fully realize the anticipated strategic benefits of the acquisition, which includes a complementary product portfolio and significant
cross-selling opportunities. If we fail to successfully integrate Allenex, we may not realize the benefits expected from the transaction and our
business may be harmed.

To finance any acquisitions, we may choose to issue shares of our common stock as consideration, which would dilute your interest in us. If the
price of our common stock is low or volatile, we may not be able to acquire other companies using our stock as consideration. Alternatively, it
may be necessary for us to raise additional funds for acquisitions through public or private financings. Additional funds may not be available on
terms that are favorable to us, or at all.
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Defects in AlloMap or our other solutions could result in substantial product liabilities or professional liabilities that exceed our resources.

The marketing, sale and use of AlloMap and our other solutions could lead to the filing of product liability claims if someone were to allege that
our test failed to perform as it was designed. For example, a defect in one of our diagnostic solutions could lead to a false positive or false
negative result, affecting the eventual diagnosis. Any incomplete or inaccurate analysis on the part of our technicians could also affect the
reliability of the test results. A product liability or professional liability claim could result in substantial damages and be costly and
time-consuming for us to defend. Although we maintain product and professional liability insurance, our insurance may not fully protect us from
the financial impact of defending against product liability or professional liability claims or any judgments, fines or settlement costs arising out
of any such claims. Any product liability or professional liability claim brought against us, with or without merit, could increase our insurance
rates or prevent us from securing insurance coverage in the future. Additionally, any product liability lawsuit could cause injury to our
reputation, result in the suspension of our testing pending an investigation into the cause of the alleged failure, or cause current collaborators to
terminate existing agreements and potential collaborators to seek other partners, any of which could negatively impact our results of operations.

Undetected errors or defects in our products could result in voluntary corrective actions or agency enforcement actions, including recall of
our products, as well as harm our reputation, decrease market acceptance of our products and expose us to product liability claims.

Our products may contain undetected errors or defects that are not identified until after the products are first introduced. Disruptions or other
performance problems with our products, or the perception of disruption or performance problems with our products, may require us to initiate a
product recall, such as occurred in April 2016 with respect to one of Allenex�s Olerup SSP products, and may damage our customers� businesses
and harm our reputation. We may also be subject to warranty and liability claims for damages related to errors or defects in our products. A
material liability claim, product recall or similar occurrence may cause us to incur significant expense, decrease market acceptance of our
products and adversely impact our business and operating results.

In addition, the sale and use of products or services based on our technologies, or activities related to our research and clinical studies could lead
to the filing of product liability claims if someone were to allege that one of our products contained a design or manufacturing defect which
resulted in the failure to adequately perform the analysis for which it was designed. A product liability claim could result in substantial damages
and be costly and time consuming to defend, either of which could materially harm our business or financial condition. We cannot provide
assurance that our product liability insurance would adequately protect our assets from the financial impact of defending a product liability
claim. In addition, any product liability claim brought against us, with or without merit, could increase our product liability insurance rates and
prevent us from securing insurance coverage in the future at reasonable coverage levels, or at all.

We rely extensively on third party service providers. Failure of these parties to perform as expected, or interruptions in our relationship with
these providers or their provision of services to us, could interfere with our ability to provide test results.

Our relationship with any of our third party service providers may impair our ability to perform our services. The failure of any of our third party
service providers to adequately perform their service obligations may reduce our revenues and increase our expenses or prevent us from
providing our services in a timely manner if at all. In addition, our reputation, business and financial performance could be materially harmed if
we are unable to, or are perceived as unable to, perform reliable services.

S-28

Edgar Filing: CareDx, Inc. - Form 424B5

Table of Contents 38



Table of Contents

We rely solely on certain suppliers to supply some of the laboratory instruments and key reagents that we use to perform AlloMap. These sole
source suppliers include Thermo Fisher Scientific Inc., which supplies us with instruments, laboratory reagents and consumables, Becton,
Dickinson and Company, which supplies us with cell preparation tubes, or CPTs, and Therapak Corporation, which supplies us with a
proprietary buffer reagent. One of the reagents supplied to us by Therapak Corporation is, in turn, obtained by Therapak Corporation from
Qiagen N.V. and is a proprietary formulation of Qiagen N.V. We have no relationship with or control over, Qiagen N.V. We do not have
guaranteed supply agreements with Thermo Fisher Scientific Inc., Becton, Dickinson and Company, Therapak Corporation or Qiagen N.V.,
which exposes us to the risk that these suppliers may choose to discontinue doing business with us at any time. We periodically forecast our
needs to these sole source suppliers and enter into standard purchase orders based on these forecasts.

Additionally, we rely solely on Conexio Genomics, which was recently acquired by Illumina, Inc., for supply of the SBT product line we offer
for sequence based typing of HLA alleles, which represented approximately 5% of total revenue in the quarter ended June 30, 2016. We recently
received a notice that Conexio�s SBT products will be discontinued by December 31, 2016. Our reliance on a sole supplier exposes us to risks,
including reduced control over production costs, timely delivery and capacity. It also exposes us to the potential inability to quickly or
cost-effectively acquire or replace this product line, if at all, following the notice of discontinuation that we received.

In addition, our ABI 7900 Thermocycler, a real time polymerase chain reaction, or PCR, instrument used in AlloMap, is no longer in production.
Thermo Fisher Scientific Inc. has committed to provide service and support of this instrument through 2017. We believe that there are relatively
few suppliers other than Thermo Fisher Scientific Inc., Becton, Dickinson and Company and Qiagen N.V. that are currently capable of
supplying the instruments, reagents and other supplies necessary for AlloMap. Even if we were to identify secondary suppliers, there can be no
assurance that we will be able to enter into agreements with such suppliers on a timely basis on acceptable terms, if at all. If we should encounter
delays or difficulties in securing from Thermo Fisher Scientific Inc., Becton, Dickinson and Company or Therapak Corporation, or Therapak
Corporation encounters delays or difficulties in securing from Qiagen N.V., the quality and quantity of reagents, supplies or instruments that we
require for AlloMap or other solutions we develop, we may need to reconfigure our test processes, which would result in delays in
commercialization or an interruption in sales. Clinicians who order AlloMap rely on the continued availability of our test and have an
expectation that results will be reported within two to three business days. If we are unable to provide results within a timely manner, clinicians
may elect not to use our test in the future and our business and operating results could be harmed.

Security breaches, loss of data and other disruptions could compromise sensitive information related to our business or prevent us from
accessing critical information and expose us to liability, which could adversely affect our business and our reputation.

We store sensitive intellectual property and other proprietary business information, including that of our customers, payers and collaboration
partners. We manage and maintain our applications and data utilizing a combination of on-site systems, managed data center systems and
cloud-based data center systems. These applications and data encompass a wide variety of business critical information, including research and
development information, commercial information and business and financial information. We work with a third-party billing agent to collect
and store sensitive data, including legally-protected health information, credit card information and personally identifiable information about our
customers, payers, recipients and collaboration partners. A data breach or loss of data could have a material adverse effect on our operations,
including the potential for material fines and business interruption.
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We face four primary risks relative to protecting critical information: loss of access risk, inappropriate disclosure risk, inappropriate
modification risk and the risk of our being unable to identify and audit our controls over the first three risks.

We are highly dependent on information technology networks and systems, including the Internet, to securely process, transmit and store this
critical information. Security breaches of this infrastructure, including physical or electronic break-ins, computer viruses, attacks by hackers and
similar breaches, can create system disruptions, shutdowns or unauthorized disclosure or modification of confidential information. The secure
processing, storage, maintenance and transmission of this critical information are vital to our operations and business strategy, and we devote
significant resources to protecting such information. Although we take measures to protect sensitive information from unauthorized access or
disclosure, our information technology and infrastructure, and that of our third-party billing and collections provider, may be vulnerable to
attacks by hackers or viruses or breached due to employee error, malfeasance or other disruptions.

A security breach or privacy violation that leads to disclosure or modification of or prevents access to consumer information (including
personally identifiable information or protected health information) could harm our reputation, compel us to comply with disparate state breach
notification laws, require us to verify the correctness of database contents and otherwise subject us to liability under laws that protect personal
data, resulting in increased costs or loss of revenue. If we are unable to prevent such security breaches or privacy violations or implement
satisfactory remedial measures, our operations could be disrupted, and we may suffer loss of reputation, financial loss and other regulatory
penalties because of lost or misappropriated information, including sensitive consumer data. In addition, these breaches and other inappropriate
access can be difficult to detect, and any delay in identifying them may lead to increased harm of the type described above.

Any such breach or interruption could compromise our networks or those of our third-party billing agent, and the information stored there could
be inaccessible or could be accessed by unauthorized parties, publicly disclosed, lost or stolen. Any such interruption in access, improper access,
disclosure or other loss of information could result in legal claims or proceedings, liability under laws that protect the privacy of personal
information, such as the Health Insurance Portability and Accountability Act of 1996, or HIPAA, and regulatory penalties. Unauthorized access,
loss or dissemination could also disrupt our operations, including our ability to perform tests, provide test results, bill payers or patients, process
claims and appeals, provide customer assistance services, conduct research and development activities, collect, process and prepare company
financial information, provide information about our current and future solutions and other patient and clinician education and outreach efforts
through our website, and manage the administrative aspects of our business and damage our reputation, any of which could adversely affect our
business. Any such breach could also result in the compromise of our trade secrets and other proprietary information, which could adversely
affect our competitive position.

In addition, the interpretation and application of consumer, health-related, privacy and data protection laws in the U.S., Europe and elsewhere
are often uncertain, contradictory and in flux. It is possible that these laws may be interpreted and applied in a manner that is inconsistent with
our practices. If so, this could result in government-imposed fines or orders requiring that we change our practices, which could adversely affect
our business. Complying with these various laws could cause us to incur substantial costs or require us to change our business practices and
compliance procedures in a manner adverse to our business.
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International expansion of our business exposes us to business, regulatory, political, operational, financial and economic risks associated
with doing business outside of the United States, some of which may be enhanced by our acquisition of Allenex.

As part of our longer-term growth strategy, we intend to target select international markets to grow our presence outside of the U.S. We
currently have a commercial agreement for the promotion of AlloMap in Europe with Diaxonhit and are distributing AlloMap tests directly in
Canada. Allenex currently distributes its products in Germany, Austria, Slovenia, Benelux, Canada, China and India. Allenex also sells, via
sub-distributors, to certain countries in Central and South America. To promote the growth of our business internationally, we will need to
attract additional partners to expand into new markets. Relying on partners for our sales and marketing subjects us to various risks, including:

� our partners may fail to commit the necessary resources to develop a market for our products, may spend the majority of their
time selling products unrelated to ours, or may be unsuccessful in marketing our products for other reasons;

� under certain agreements, our partners� obligations, including their required level of promotional activities, may be conditioned
upon our ability to achieve or maintain a specified level of reimbursement coverage;

� agreements with our partners may terminate prematurely due to disagreements or may result in disputes or litigation with our
partners;

� we may not be able to renew existing partner agreements, or enter into new agreements, on acceptable terms;

� our existing relationships with partners may preclude us from entering into additional future arrangements;

� our partners may violate local laws or regulations, potentially causing reputational or monetary damage to our business;

� our partners may engage in sales practices that are locally acceptable but do not comply with standards required under U.S. laws
that apply to us; and

� our partners in Europe may be negatively affected by the financial instability of, and austerity measures implemented by, several
countries in Europe.

If our present or future partners do not perform adequately, or we are unable to enter into agreements in new markets, we may be unable to
achieve revenue growth or market acceptance in jurisdictions in which we depend on partners.

In addition, conducting international operations subjects us to new risks that, generally, we have not faced in the U.S., including:

� uncertain or changing regulatory registration and approval processes associated with AlloMap and other potential diagnostic
solutions;

� failure by us to obtain regulatory approvals or adequate reimbursement for the use of our current and future solutions in various
countries;

Edgar Filing: CareDx, Inc. - Form 424B5

Table of Contents 41



� competition from companies located in the countries in which we offer our products may put us at a competitive disadvantage;

� financial risks, such as longer accounts receivable payment cycles and difficulties in collecting accounts receivable;
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� logistics and regulations associated with shipping recipient samples, including infrastructure conditions and transportation
delays;

� limits in our ability to penetrate international markets if we are not able to process solutions locally;

� difficulties in managing and staffing international operations and assuring compliance with foreign corrupt practices laws;

� potentially adverse tax consequences, including the complexities of foreign value added tax systems, tax
inefficiencies related to our corporate structure and restrictions on the repatriation of earnings;

� increased financial accounting and reporting burdens and complexities;

� multiple, conflicting and changing laws and regulations such as healthcare regulatory requirements and other governmental
approvals, permits and licenses;

� the imposition of trade barriers such as tariffs, quotas, preferential bidding or import or export licensing requirements;

� political and economic instability, including wars, terrorism, and political unrest, general security concerns, outbreak of disease,
boycotts, curtailment of trade and other business restrictions;

� fluctuations in currency exchange rates;

� regulatory and compliance risks that relate to maintaining accurate information and control over activities that may fall within
the purview of the Foreign Corrupt Practices Act of 1977, its books and records provisions or its anti-bribery provisions, as well
as risks associated with other anti-bribery and anti-corruption laws; and

� reduced or varied protection for intellectual property rights in some countries.
The occurrence of any one of the above could harm our business and, consequently, our revenues and results of operations. Our expanding
international operations could be affected by changes in laws, trade regulations, labor and employment regulations, and procedures and actions
affecting approval, production, pricing, reimbursement and marketing of our current and future solutions, as well as by inter-governmental
disputes. Any of these changes could adversely affect our business. Additionally, operating internationally requires significant management
attention and financial resources. We cannot be certain that the investment and additional resources required in establishing operations in other
countries will produce desired levels of revenue or profitability.

In addition, any failure to comply with applicable legal and regulatory obligations could impact us in a variety of ways that include, but are not
limited to, significant criminal, civil and administrative penalties, including imprisonment of individuals, fines and penalties, denial of export
privileges, seizure of shipments, and restrictions on certain business activities. Also, the failure to comply with applicable legal and regulatory
obligations could result in the disruption of our distribution and sales activities.

Our success expanding internationally will depend, in part, on our ability to develop and implement policies and strategies that are effective in
anticipating and managing these and other risks in the countries in which we do business. Failure to manage these and other risks may have a
material adverse effect on our operations in any particular country and on our business as a whole.
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Our operating results may be adversely affected by unfavorable economic and market conditions.

Many of the countries in which we operate, including the U.S. and several of the members of the European Union, have experienced and
continue to experience uncertain economic conditions resulting from global as well as local factors. For example, on June 23, 2016, the United
Kingdom, or the UK, held a referendum pursuant to which voters elected to leave the European Union, commonly referred to as Brexit. As a
result of UK voters� election to leave the European Union, the British government is expected to begin negotiating the terms of the UK�s future
relationship with the European Union. Although the long-term effects of Brexit will depend on any agreements the UK makes to retain access to
the European Union markets, Brexit has created additional uncertainties that may ultimately result in new regulatory costs and challenges for
companies and increased restrictions on imports and exports throughout Europe, which could adversely affect our ability to conduct and expand
our operations in Europe and which may have an adverse effect on our business, financial condition and results of operations. In addition, Brexit
may also increase the possibility that other countries may decide to leave the European Union in the future.

Our business or financial results may be adversely impacted by these uncertain economic conditions, including: adverse changes in interest rates,
foreign currency exchange rates, tax laws or tax rates; inflation; contraction in the availability of credit in the marketplace due to legislation or
other economic conditions, which may potentially impair our ability to access the capital markets on terms acceptable to us or at all; and the
effects of government initiatives to manage economic conditions. In addition, we cannot predict how future economic conditions will affect our
critical customers, suppliers and distributors and any negative impact on our critical customers, suppliers or distributors may also have an
adverse impact on our results of operations or financial condition.

Our insurance policies are expensive and protect us only from some business risks, which will leave us exposed to significant uninsured
liabilities.

We do not carry insurance for all categories of risk that our business may encounter. For example, we do not carry earthquake insurance. In the
event of a major earthquake in our region, our business could suffer significant and uninsured damage and loss. Some of the policies we
currently maintain include general liability, foreign liability, employee benefits liability, property, automobile, umbrella, workers� compensation,
products liability and directors� and officers� insurance. We do not know, however, if we will be able to maintain existing insurance with adequate
levels of coverage. Any significant uninsured liability may require us to pay substantial amounts, which would adversely affect our cash position
and results of operations.

If we use hazardous materials in a manner that causes injury, we could be liable for damages.

Our activities currently require the use of hazardous chemicals. We cannot eliminate the risk of accidental contamination or injury to employees
or third parties from the use, storage, handling or disposal of these materials. In the event of contamination or injury, we could be held liable for
any resulting damages, and any liability could exceed our resources or any applicable insurance coverage we may have. Additionally, we are
subject on an ongoing basis to federal, state and local laws and regulations governing the use, storage, handling and disposal of these materials
and specified waste products.
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We may use third party collaborators to help us develop, validate or commercialize any new diagnostic solutions, and our ability to
commercialize such solutions could be impaired or delayed if these collaborations are unsuccessful.

We may in the future selectively pursue strategic collaborations for the development, validation and commercialization of any new diagnostic
solutions we may develop. In any future third party collaboration, we may be dependent upon the success of the collaborators in performing their
responsibilities and their continued cooperation. Our collaborators may not cooperate with us or perform their obligations under our agreements
with them. We cannot control the amount and timing of our collaborators� resources that will be devoted to performing their responsibilities
under our agreements with them. Our collaborators may choose to pursue alternative technologies in preference to those being developed in
collaboration with us. The development, validation and commercialization of our potential solutions may be delayed if collaborators fail to fulfill
their responsibilities in a timely manner or in accordance with applicable regulatory requirements or if they breach or terminate their
collaboration agreements with us. AlloMap testing in Europe is being conducted through an exclusive distribution agreement with a sole
collaborator. Any issues arising from these arrangements will affect our ability to serve the entire region, and our reputation may suffer even if
we subsequently locate new partners, which may permanently affect our business. Disputes with our collaborators could also impair our
reputation or result in development delays, decreased revenues and litigation expenses.

Changes in, or interpretations of, accounting rules and regulations could result in unfavorable accounting changes or require us to change
our compensation policies.

Accounting methods and policies for diagnostic companies, including policies governing revenue recognition, research and development and
related expenses and accounting for stock-based compensation, are subject to further review, interpretation and guidance from relevant
accounting authorities, including the SEC. Changes to, or interpretations of, accounting methods or policies may require us to reclassify, restate
or otherwise change or revise our financial statements, including those incorporated by reference in this prospectus supplement.

Risks Related to the Allenex Acquisition

Our acquisition of Allenex may not result in material benefits to our business and our development efforts.

Through the acquisition of Allenex, we expect to create an international transplantation diagnostics company with a strong presence and direct
distribution in both the U.S. and Europe. Allenex�s products are used to evaluate organ transplant patients prior to their transplant procedure with
HLA matching diagnostic tests to ensure that a donor�s organ is compatible with the transplant recipient�s immune system to prevent rejection.

While Allenex has well-known products in the field of genomic HLA, Allenex faces market risk in the form of competition from other
producers, a transition to more automated typing processes as well as new technologies, which may make it difficult for the business to maintain
current market share and margins. The markets for clinical diagnostic products are competitive, and there are a number of companies which
currently compete with Allenex for product sales. Allenex�s competitors or new market entrants may be in a better position than we are to
respond quickly to new or emerging technologies, may be able to undertake more extensive marketing campaigns, may adopt more aggressive
pricing policies and may be more successful in attracting potential customers, employees and strategic partners. These competitors may also
have substantially greater expertise in conducting clinical trials and research and development, greater ability to obtain necessary intellectual
property licenses and greater brand recognition than we do, any of which may adversely affect the use of our genomic HLA products.
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Additionally, the results from the acquisition of Allenex will be dependent on the performance of Allenex�s new product candidate, QTYPE. The
development and commercialization of QTYPE may fail for many reasons, including:

� lack of clinical validation data to support the effectiveness of the test;

� delays resulting from the failure of third-party suppliers or contractors to meet their obligations in a timely and cost-effective
manner;

� failure to obtain or maintain necessary clearances or approvals to market the test; or

� lack of commercial acceptance by patients, clinicians, laboratories or third-party payers.
We have limited experience with respect to acquiring other companies and limited experience with respect to the acquisition of strategic assets
or the formation of collaborations, strategic alliances and joint ventures. The acquisition of Allenex could result in significant write-offs or the
incurrence of debt and contingent liabilities, any of which could harm our operating results. We also may not realize the anticipated benefits of
this acquisition.

We may not be able to successfully integrate our business with the business of Allenex, and we may not be able to achieve the anticipated
strategic benefits from our acquisition of Allenex.

The integration of Allenex will be a time-consuming process. The integration process will require substantial management time and attention,
which may divert attention and resources from other important areas, including our existing business. In addition, we may not be able to fully
realize the anticipated strategic benefits of the combination, which includes a complementary product portfolio and significant cross-selling
opportunities. The failure to successfully integrate the combined operations, including retention of key employees, could impact our ability to
realize the full benefits of our acquisition of Allenex. If we are not able to achieve the anticipated strategic benefits of the combination, it could
adversely affect our business, financial condition and results of operations, and could adversely affect the market price of our common stock if
the integration or the anticipated financial and strategic benefits of the acquisition are not realized as rapidly as, or to the extent anticipated by
investors and analysts. Failure to achieve these anticipated benefits could result in increased costs and decreases in future revenue and/or net
income following the acquisition.

Each of our and Allenex�s business relationships may be subject to disruption due to uncertainty associated with the acquisition.

During the post-acquisition transition period, and until the Allenex business is fully integrated, customers, vendors, licensors, suppliers and other
third parties with whom we and Allenex do business or otherwise have relationships may experience uncertainty on whether the integration will
be successful, and this uncertainty could materially affect their decisions with respect to existing or future business relationships. These third
parties may also attempt to negotiate changes to existing business agreements, which could result in additional obligations imposed on us. For
example, though we assumed a distribution agreement between Allenex and Conexio Genomics which runs through April 2018, the acquisition
of Allenex by us and the acquisition of Conexio Genomics by Illumina, Inc. has created uncertainty regarding our ability to continue to distribute
SBT Resolver. The Company recently received a notice that Conexio�s SBT products will be discontinued by December 31, 2016. If we are
unable to successfully replace, acquire or continue distribution of SBT Resolver, we may lose significant revenue from distribution sales for a
product that cannot be readily replaced. Another possibility is that we may be required to accept less favorable terms for distribution than the
current agreement provides. These types of disruptions could have a material adverse effect on our business, financial condition and results of
operations.
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The market price of our common stock may decline due to increased selling pressure as a result of the acquisition or the subsequent equity
financing.

In connection with the acquisition of Allenex, we issued an aggregate of 1,375,029 shares of common stock to the holders of Allenex shares, and
in connection with our equity financings completed in April and June 2016, we issued an aggregate of 8,534,261 shares of common stock. The
common stock issued as consideration in the acquisition is freely tradable upon consummation of the acquisition, and the common stock issued
in the equity financings are freely tradeable following the effectiveness of the 2016 Form S-3 on July 12, 2016. Sales of a substantial number of
our shares of common stock in the public market in connection with the acquisition or the equity financings, or the perception that these sales
could occur, could adversely affect the market price of our common stock and may make it more difficult for you to sell your common stock at a
time and price that you deem appropriate.

Allenex shareholders who may not have the ability or desire to hold shares in a U.S. company may determine to sell shares of common stock, or
investors may perceive that such sales may occur, either of which may adversely affect the market for, and the market price of, our shares of
common stock.

The uncertainties associated with our combination with Allenex may cause key personnel to leave.

Our employees may perceive uncertainty about their future role with the combined business until strategies with regard to the combined business
are announced or executed. Any uncertainty may affect our ability to attract and retain our key personnel, or the key employees of Allenex.

Charges to earnings resulting from acquisition and integration costs may materially adversely affect the market value of our common stock
following the completion of the acquisition.

As part of the acquisition of Allenex, we paid a substantial amount of cash and assumed Allenex�s debt. The assumed indebtedness subjects us to
increased fixed obligations, increased interest expense, and included covenants or other restrictions that could impede our ability to manage our
operations. We may also discover liabilities or deficiencies associated with the acquisition of Allenex that were not identified in advance, which
may result in significant unanticipated costs.

Intangibles acquired in connection with the acquisition may subsequently be impaired and, if so, could increase our net accumulated deficit.

We are accounting for the business combination with Allenex under the acquisition method of accounting in accordance with U.S. GAAP. The
purchase price of Allenex is allocated to the fair value of the identifiable tangible and intangible assets and liabilities that are acquired from
Allenex. The excess of the purchase price over Allenex�s net assets and intangibles is allocated to goodwill.

We are required to perform periodic impairment tests on goodwill and indefinite-lived intangibles to evaluate whether the intangible assets and
goodwill as a result of the acquisition of Allenex continue to have fair values that meet or exceed the amounts recorded on our balance sheet. If
the fair values of such assets decline below their carrying value on the balance sheet, we may be required to recognize an impairment charge
related to such decline.

We evaluate finite-lived intangible assets, which are long-lived assets, for indicators of possible impairment when events or changes in
circumstances indicate the carrying amount of the intangible asset may not be recoverable. Finite-lived intangible assets are intangible assets that
we are amortizing over their estimated useful lives. If recoverability is in question, we would then compare the carrying amounts of the
intangible assets with the future net undiscounted cash flows expected to be generated by such asset. Should an impairment exist, the impairment
loss would be measured based on the excess carrying
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value of the intangible asset over the asset�s fair value determined using discounted estimates of future cash flows.

We cannot predict whether or when there will be an impairment charge connected with intangible assets, or the amount of such charge, if any.
However, if the charge is significant, it could cause the market price of our common stock to decline.

We may not realize the full value of the inventory acquired pursuant to our combination with Allenex.

We acquired a significant amount of inventory pursuant to the business combination with Allenex. In the event we are unable to sell all or
substantially all of the inventory we acquired at reasonable prices, or at all, we may be required to write-off excess or obsolete inventory, which
could have a material adverse impact on our financial condition and results of operations.

Full integration of our business with Allenex may not be achieved until we acquire the remaining shares of Allenex shareholders.

Although we currently hold 98.3% of the outstanding shares in Allenex, full integration of the Allenex business may not be achieved until we
have compulsorily acquired the remaining shares of Allenex in accordance with Swedish law.

If we are unable to successfully and continually update our Olerup SSP typing kits on a timely basis, our ability to attract and retain patients
could be impaired and our competitive position could be harmed.

We operate in an environment characterized by rapid development and continuing innovation. We will need to continue to maintain the value of
our Olerup SSP offering. To compete successfully, we must continually update our product range and produce continually updated HLA test
kits. The failure to maintain the quality of our products or inability to keep pace with this innovation could render our existing or future solutions
obsolete or less attractive to patients. Any failure to anticipate or develop new or enhanced solutions in a timely manner could result in decreased
revenue and harm to our business and prospects. If we fail to introduce new or enhanced solutions that meet the needs of our patients, we will
lose market share and our business, operating results and prospects will be adversely affected.

Risks Related to Billing and Reimbursement

Health insurers and other third-party payers may decide to revoke coverage of our existing test, decide not to cover our future solutions or
may provide inadequate reimbursement, which could jeopardize our commercial prospects.

Successful commercialization of AlloMap and AlloSure depends, in large part, on the availability of coverage and adequate reimbursement from
government and private payers. Favorable third-party payer coverage and reimbursement are essential to meeting our immediate objectives and
long-term commercial goals. We do not recognize revenue for test results delivered without a contract for reimbursement, or an established
coverage policy and a history of payment. Revenue for AlloMap is recognized on a cash basis if the conditions for recognizing revenue on an
accrual basis are not met. For each of the six months ended June 30, 2016 and the year ended December 31, 2015, approximately 32% of our
AlloMap revenue was recognized on a cash basis.

For new diagnostic solutions such as AlloSure, each private and government payer decides whether to cover the test, the amount it will
reimburse for a covered test and the specific conditions for
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reimbursement. Clinicians and recipients may be likely not to order a diagnostic test unless third-party payers pay a substantial portion of the test
price. Therefore, coverage determinations and reimbursement levels and conditions are critical to the commercial success of a diagnostic
product, and if we are not able to secure positive coverage determinations and reimbursement levels, our business will be materially adversely
affected.

Coverage and reimbursement by a commercial payer may depend on a number of factors, including a payer�s determination that our current and
future solutions are:

� not experimental or investigational;

� medically necessary;

� appropriate for the specific recipient;

� cost-saving or cost-effective; and

� supported by peer-reviewed publications.
In addition, several payers and other entities conduct technology assessments of new medical tests and devices and provide the results of their
assessments for informational purposes to other parties. These assessments may be used by third-party payers and healthcare providers as
grounds to deny coverage for or refuse to use a test or procedure. We believe we have received a negative technology assessment from at least
one of these entities and could receive more.

If third-party payers decide not to cover our diagnostic solutions or if they offer inadequate payment amounts, our ability to generate revenue
from AlloMap and future solutions such as AlloSure could be limited. Payment for diagnostic tests furnished to Medicare beneficiaries is
typically made based on a fee schedule set by the CMS. In recent years, payments under these fee schedules have decreased and may decrease
further. Any third-party payer may stop or lower payment at any time, which could substantially reduce our revenue. For example, in September
2015 and again in June 2016, CMS proposed drastic changes in reimbursement for a number of established molecular diagnostic tests, including
AlloMap, under which AlloMap reimbursement would have been reduced by 77%. This proposal in September 2015 was not implemented.
However, a reduction in reimbursement could occur as a result of the proposed reimbursement reduction made in June 2016, which has not yet
been adopted as final, or in the future. There is no guarantee that CMS will maintain current reimbursement rates or seek changes in the future.
See the risk factor above titled �We receive a substantial portion of our revenues from Medicare, and the loss of, or a significant reduction in,
reimbursement from Medicare would severely and adversely affect our financial performance�.

Since each payer makes its own decision as to whether to establish a policy to reimburse for a test, seeking payer coverage and other approvals is
a time-consuming and costly process. We cannot assure you that adequate coverage and reimbursement for AlloMap or future solutions will be
provided in the future by any third-party payer.

Reimbursement for AlloMap comes primarily from Medicare, private third party payers such as insurance companies and managed care
organizations, Medicaid and hospitals. The reimbursement process can take six months or more to complete depending on the payer. Coverage
policies approving AlloMap have been adopted by many of the largest private payers, including Aetna, Cigna, Humana, Inc., Kaiser Foundation
Health Plan, Inc. and WellPoint, and a number of state Medicaid programs. Many of the payers with positive coverage policies have also entered
into contracts with us to formalize pricing and payment terms. We continue to work with third-party payers to seek such coverage and to appeal
denial decisions based on existing and ongoing studies, peer reviewed publications, support from physician and patient groups and the growing
number of AlloMap tests that have been reimbursed by
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public and private payers. There are no assurances that the current policies will not be modified in the future. If our test is considered on a
policy-wide level by major third-party payers, whether at our request or on their own initiative, and our test is determined to be ineligible for
coverage and reimbursement by such payers, our collection efforts and potential for revenue growth could be adversely impacted.

Our Medicare Part B coverage for AlloMap is included in a formal local coverage decision for molecular diagnostics; however, any change in
this coverage decision or other future adverse coverage decisions by the CMS, including with respect to coding, could substantially reduce our
revenue.

Medicare reimbursements currently comprise a significant portion of our revenue. Our current Medicare Part B reimbursement was not set
pursuant to a national coverage determination by CMS. Although we believe that coverage is available under Medicare Part B even without such
a determination, we currently lack the national coverage certainty afforded by a formal coverage determination by CMS. This means that
Medicare contractors, including our California Medicare contractor, currently may continue to develop their own coverage and reimbursement
policies with respect to our technology.

Decisions by CMS with respect to coding could also affect our revenue. For example, on September 25, 2013, CMS released the preliminary
payment determinations for the Clinical Laboratory Fee Schedule, or CLFS, for 2014. CMS proposed to not recognize certain Current
Procedural Terminology codes, or CPT codes, called Multianalyte Assays with Algorithmic Analyses codes, or MAAA codes, as valid for
Medicare purposes under the CLFS because it determined that an algorithm is not a clinical diagnostic test. This preliminary determination
would have reversed a CMS final determination released on November 6, 2012 for 2013 that withdrew a proposal to not cover algorithmic
analysis and stated that laboratories performing MAAA tests for Medicare beneficiaries should continue to bill for these tests in 2013 as they
were then billed under the CLFS. When the final payment determination for 2014 was issued, CMS stated instead that it will continue to
consider each test classified by the CPT as a MAAA on its own merits, and payment amounts would be determined using a gapfill methodology
if the Medicare contractor determines the code is payable.

Until 2016 AlloMap was billed using an unlisted CPT code, but in 2016 a new CPT Category 1MAAA code was added that specifically
describes the test. The AlloMap test also has been assigned a second Z-code� identifier through a program for molecular diagnostics, which is
included on all Medicare claims. If, in the future, CMS makes a determination not to pay for this code, or for any MAAA codes, this could be
harmful to our business, and could have negative spillover implications that prevent or limit coverage by other third-party payers that might
mirror aspects of Medicare payment criteria.

Our transition from an outsourced billings and collections vendor to an in-house staff has negatively affected our cash collection cycle.

During 2015, we transitioned our billing and collections functions for our AlloMap testing from on outside vendor to an in-house staff. On
July 1, 2015, these functions began being performed by in-house staff recruited and hired by us directly. During this process, we also
transitioned from the outside vendor�s software, which was familiar and compatible with our accounting system and procedures, to a new
software system designed for use by in-house departments in billing and collections of medical diagnostic tests. Since the transition and despite
hiring experienced personnel, we have experienced a slowdown in collections and are working to remediate the slowdown. There is risk that
billing and collections will not be smooth until the procedures are improved and become routine, including that payments may not be collected
timely, communication errors with insurers regarding specifics of the insurance claims may occur, insurers� deadlines may not be met, payments
may not be properly applied to outstanding receivables, and revenue may not be recorded accurately. There is a risk that the combination of a
software system changeover, the hiring of new personnel with lack of experience with the specific nature of our billing procedures with insurers,
payments being directed to a new lockbox,
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new reports with changes to our billing and cash collections data and other changes to the process will result in lost or reduced collections
compared with prior periods or otherwise have an adverse effect on our operations, cash flows and revenue.

Healthcare reform measures could hinder or prevent the commercial success of AlloMap.

The pricing and reimbursement environment may change in the future and become more challenging as a result of any of several possible
regulatory developments, including policies advanced by the U.S. government, new healthcare legislation or fiscal challenges faced by
government health administration authorities. Specifically, there have been a number of legislative and regulatory proposals and initiatives to
change the healthcare system in ways that could affect our ability to profitably sell any diagnostic products we may develop and commercialize.
Some of these proposed and implemented reforms could result in reduced reimbursement rates for our diagnostic products from governmental
agencies or other third-party payers, which would adversely affect our business strategy, operations and financial results. For example, as a
result of the Patient Protection and Affordable Care Act of 2010 (as amended by the Health Care and Education Reconciliation Act of 2010), or
the Affordable Care Act, substantial changes have been made and may continue to be made to the current system for paying for healthcare in the
U.S., including changes made in order to extend medical benefits to those who currently lack insurance coverage. The Affordable Care Act also
provided that payments under the Medicare Clinical Laboratory Fee Schedule were to receive a negative 1.75% annual adjustment through 2015.
Although we have not been subject to such adjustment in the past, we cannot assure you that the claims administrators will not attempt to apply
this adjustment in the future.

Among other things, the Affordable Care Act includes payment reductions to Medicare Advantage plans. These cuts have been mitigated in part
by a CMS demonstration program that expired in 2015. We cannot be assured that future cuts would be mitigated by CMS. Any reductions in
payment to Medicare Advantage plans could materially impact coverage and reimbursement for AlloMap.

In addition to the Affordable Care Act, various healthcare reform proposals have also emerged from federal and state governments. For example,
in February 2012, Congress passed the �Middle Class Tax Relief and Job Creation Act of 2012� which in part reduced the potential future
cost-based increases to the Medicare Clinical Laboratory Fee Schedule, or CLFS, by 2%. The Protecting Access to Medicare Act of 2014
introduced a multi-year pricing program for services paid under the CLFS. Under the program, beginning in 2017 laboratories will report to
CMS the payment rates paid to the laboratories by commercial third-party payers including Medicare and Medicaid managed care plans, for
each test and the volume of each test performed. CMS will use the reported data to set new payment rates under the CLFS beginning in 2018.
For newly developed tests that are considered to be �advanced diagnostic lab tests,� the Medicare payment rate will be the actual list price offered
to third-party payers for the first three quarters that the tests are offered, subject to later adjustment. CMS will establish subsequent payment
rates using the commercial third-party payer data reported for those tests.

Regardless of the impact of the Affordable Care Act on us, the government has shown significant interest in pursuing healthcare reform and
reducing healthcare costs. Any government-adopted reform measures could decrease the amount of reimbursement available from governmental
and other third-party payers. Additionally, annual federal budget negotiations frequently include healthcare payment reform measures impacting
clinical laboratory payments. On April 1, 2013, cuts to the federal budget resulting from sequestration were implemented, requiring a 2% cut in
Medicare payment for all services, including AlloMap. Federal budgetary limitations and changes in healthcare policy, such as the creation of
broad limits for diagnostic products or requirements that Medicare patients pay for portions of clinical laboratory tests or services received,
could substantially diminish the sale, or inhibit the utilization, of AlloMap and our future diagnostic solutions, increase costs, divert
management�s attention and adversely affect our ability to generate revenue and achieve profitability.
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Risks Related to the Healthcare Regulatory Environment

In order to operate our laboratory, we have to comply with the Clinical Laboratory Improvement Amendments of 1988, or CLIA, and state
laws governing clinical laboratories.

We are subject to CLIA, a federal law that regulates clinical laboratories that perform testing on specimens taken from humans for the purpose
of providing information for the diagnosis, prevention or treatment of disease. If our laboratory is out of compliance with CLIA requirements,
we may be subject to sanctions such as suspension, limitation or revocation of our CLIA certificate, as well as a direct plan of correction, state
on-site monitoring, civil money penalties, civil injunctive suit or criminal penalties. We must maintain CLIA compliance and certification to be
eligible to bill for services provided to Medicare beneficiaries. If we were to be found to be out of compliance with CLIA program requirements
and subjected to sanction, our business could be materially harmed.

In addition to federal certification requirements of laboratories under CLIA, licensure is required and maintained for our laboratory under
California law. We are required to maintain a license to conduct testing in California. California laws establish standards for day-to-day
operation of our clinical laboratory, including the training and skills required of personnel and quality control. Moreover, several states,
including New York, require that we hold licenses to test specimens from patients residing in those states. Other states have similar requirements
or may adopt similar requirements in the future. In addition to our California certifications, we currently hold licenses in Florida, Maryland, New
York, and Pennsylvania. The loss of any of these state certifications would impact our ability to provide services in those states, which could
negatively affect our business. Finally, we may be subject to regulation in foreign jurisdictions where we offer our test. Failure to maintain
certification in those states or countries where it is required could prevent us from testing samples from those states or countries, could lead to
the suspension or loss of licenses, certificates or authorizations, and could have an adverse effect on our business.

We were inspected and recertified under CLIA in February 2014 and we expect the next regular inspection under CLIA to occur in 2016. If we
were to lose our CLIA accreditation or California license, whether as a result of a revocation, suspension or limitation, we would no longer be
able to perform AlloMap, which would limit our revenues and materially harm our business. If we were to lose our license in other states where
we are required to hold licenses, we would not be able to test specimens from those states, which could also have a material adverse effect on
our business.

If the FDA�s recently published draft guidance setting forth a comprehensive regulatory scheme for laboratory-developed tests, or LDTs becomes
final, we would incur substantial costs and delays associated with trying to obtain premarket clearance or approval for those solutions.

Clinical laboratory tests that are developed and validated by a laboratory for its own use are called LDTs. The laws and regulations governing
the marketing of diagnostic products for use as LDTs are extremely complex, and in many instances, there are no significant regulatory or
judicial interpretations of these laws. For instance, while the FDA maintains that LDTs are subject to the FDA�s authority as diagnostic medical
devices under the Federal Food, Drug, and Cosmetic Act, or FFDCA, the FDA has in the past generally exercised enforcement discretion with
respect to most LDTs performed by CLIA-certified laboratories.

The FDA has traditionally chosen not to exercise its authority to regulate LDTs because it regulates the primary components in most
laboratory-developed tests and because it believes that laboratories certified as high complexity under CLIA, such as ours, have demonstrated
expertise and ability in test procedures and analysis. However, beginning in September 2006, the FDA issued draft guidance on a subset of
LDTs known as �in vitro diagnostic multivariate index assays,� or IVDMIAs. According to the draft
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guidance, IVDMIAs do not fall within the scope of LDTs over which FDA has exercised enforcement discretion because such tests incorporate
complex and unique interpretation functions which require clinical validation. We believed that AlloMap met the definition of IVDMIA set forth
in the draft guidance document. As a result, we applied for and obtained, in August 2008, 510(k) clearance for AlloMap for marketing and sale
as a test to aid in the identification of recipients with a low probability of moderate or severe rejection. A 501(k) submission is a premarketing
submission made to the FDA. Clearance may be granted by the FDA if it finds the device or test provides satisfactory evidence pertaining to the
claimed intended uses and indications for the device or test.

On July 31, 2014, the FDA notified Congress (as required by the Food and Drug Administration Safety and Innovation Act of 2012) of its intent
to publish a proposed and comprehensive risk-based framework for the regulation of LDTs. The notice to Congress provides the anticipated
details and proposed timing of the implementation of the draft guidance and regulatory framework, including the requirement for premarket
review and approval for higher-risk LDTs, such as our planned cell-free DNA solutions for heart, kidney and other organs. Such guidance, if and
when finalized, will significantly impact the timing, availability and reimbursement of our future products, and will require us to modify our
business model in order to maintain compliance with these new laws. For our cell-free DNA test and all similar testing solutions, we will be
required to conduct additional clinical trials to clinically validate our test, and submit to the FDA a pre-market approval application, (PMA), or
510(k) clearance application and obtain approval or clearance for the test. We cannot predict the ultimate timing or form of any FDA final
guidance or regulation of LDTs, or when we must obtain regulatory approval or clearance for our LDT solutions. There can be no assurance that
any of our solutions or additional uses of solutions for which we will seek clearance or approval in the future will be cleared or approved on a
timely basis, or at all, nor can there be any assurance that labeling claims will be consistent with our current claims or adequate to support
continued adoption of and reimbursement for our current and future solutions. Moreover, any new FDA requirements could conflict with CLIA
requirements and thereby complicate our compliance efforts.

While we believe that we are currently in material compliance with applicable laws and regulations relating to our LDTs, we cannot assure you
that the FDA or other regulatory agencies would agree with our determination. A determination that we have violated these laws, or a public
announcement that we are being investigated for possible violation of these laws, could hurt our business and our reputation.

If we were required to conduct additional clinical trials prior to marketing our solutions under development, those trials could lead to delays
or a failure to obtain necessary regulatory approvals and harm our ability to be profitable.

If the FDA decides to regulate our solutions under development as medical devices, it could require extensive premarket clinical testing prior to
submitting a regulatory application for commercial sales. Conducting clinical trials generally entails a long, expensive and uncertain process that
is subject to delays and failure at any stage. If we are required to conduct premarket clinical trials, whether using prospectively acquired samples
or archival samples, delays in the commencement or completion of clinical testing could significantly increase our development costs and delay
test commercialization. Many of the factors that may cause or lead to a delay in the commencement or completion of clinical trials may also
ultimately lead to delay or denial of regulatory clearance or approval. The commencement of clinical trials may be delayed due to insufficient
blood or tissue samples or insufficient data regarding the associated clinical outcomes. We may find it necessary to engage contract research
organizations to perform data collection and analysis and other aspects of our clinical trials, which might increase the cost and complexity of our
trials and reduce our control over such activities. If these parties do not successfully carry out their contractual duties or obligations or meet
expected deadlines, or if the quality, completeness or accuracy of the clinical data they obtain is compromised due to the failure to adhere to our
clinical protocols, applicable regulatory requirements, or for other reasons, our clinical trials may
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have to be extended, delayed or terminated. Our reliance on third parties that we do not control would not relieve us of any applicable
requirement to ensure compliance with various procedures required under good clinical practices. We may not be able to enter into replacement

arrangements without undue delays or considerable expenditures. If there are delays in testing or approvals as a result of the failure to perform
by third parties, our research and development costs would increase, and we may not be able to obtain regulatory clearance or approval for our
solutions under development. In addition, we may not be able to establish or maintain relationships with these parties on favorable terms, if at
all. Each of these outcomes would harm our ability to market our solutions under development and our ability to be profitable.

Any test for which we obtain regulatory clearance will be subject to extensive ongoing regulatory requirements, and we may be subject to
penalties if we or our contractors or commercial partners fail to comply with regulatory requirements or if we experience unanticipated problems
with our products.

AlloMap and our other solutions, along with the manufacturing processes, packaging, labeling, distribution, import, export, and advertising and
promotional activities for such solutions or devices, are or will be subject to continual requirements of, and review by, CMS, state licensing
agencies, the FDA and comparable regulatory authorities. These requirements include submissions of safety and other post-marketing
information and reports, registration and listing requirements, requirements relating to quality control, quality assurance and corresponding
maintenance of records and documents, requirements relating to product labeling, advertising, promotion, recordkeeping and adverse event
reporting. Regulatory clearance of a test or device may be subject to limitations by the regulatory body as to the indicated uses for which the
product may be marketed or to other conditions of approval. For example, we are exploring utilization of AlloMap in areas that could be
considered outside the scope of our current labeling. Broader uses would require FDA approval as well as changes to the labeling. In addition,
approval may contain requirements for costly post-marketing testing and surveillance to monitor the safety or efficacy of the test or device.
Discovery of previously-unknown problems with our current or future solutions, or failure to comply with regulatory requirements, may result in
actions such as:

� restrictions on operations of our laboratory;

� restrictions on manufacturing processes;

� restrictions on marketing of a test;

� warning or untitled letters;

� withdrawal of the test from the market;

� refusal to approve applications or supplements to approved applications that we may submit;

� fines, restitution or disgorgement of profits or revenue;

� suspension, limitation or withdrawal of regulatory clearances;

� exclusion from participation in U.S. federal or state healthcare programs, such as Medicare and Medicaid;
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� refusal to permit the import or export of our products;

� product seizure;

� injunctions; and

� imposition of civil or criminal penalties.
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We are subject to numerous fraud and abuse and other laws and regulations pertaining to our business, the violation of any one of which
could harm our business.

The clinical laboratory testing industry is highly regulated, and there can be no assurance that the regulatory environment in which we operate
will not change significantly and adversely in the future. Our arrangements with customers may expose us to broadly applicable fraud and abuse
and other laws and regulations that may restrict the financial arrangements and relationships through which we market, sell and distribute our
products. Our employees, consultants, principal investigators and commercial partners may engage in misconduct or other improper activities,
including non-compliance with regulatory standards and requirements. In addition to CLIA regulation, other federal and state healthcare laws
and regulations that may affect our ability to conduct business, include, without limitation:

� federal and state laws and regulations regarding billing and claims payment applicable to clinical laboratories and/or regulatory
agencies enforcing those laws and regulations;

� federal civil and criminal false claims laws and civil monetary penalty laws, which prohibit, among other things, individuals or
entities from knowingly presenting, or causing to be presented to the government, claims for payment from Medicare, Medicaid
or other third-party payers that are false or fraudulent, or making a false statement material to a false or fraudulent claim;

� the federal anti-kickback statute, which constrains our marketing practices, educational programs, pricing policies, and
relationships with healthcare providers or other entities, by prohibiting, among other things, knowingly and willfully soliciting,
receiving, offering or paying remuneration, directly or indirectly, to induce or reward, or in return for, either the referral of an
individual or the purchase or recommendation of an item or service reimbursable under a federal healthcare program, such as the
Medicare and Medicaid programs;

� the federal physician self-referral law, commonly known as the Stark Law, which prohibits a physician from making a referral to
an entity for certain designated health services, including clinical laboratory services, reimbursed by Medicare if the physician
(or a member of the physician�s family) has a financial relationship with the entity, and which also prohibits the submission of
any claims for reimbursement for designated health services furnished pursuant to a prohibited referral;

� HIPAA, as amended by the Health Information Technology for Economic and Clinical Health Act of 2009, or HITECH, and its
implementing regulations, which imposes certain requirements relating to the privacy, security and transmission of individually
identifiable health information; HIPAA also created criminal liability for knowingly and willfully falsifying or concealing a
material fact or making a materially false statement in connection with the delivery of or payment for healthcare benefits, items
or services;

� state laws regarding prohibitions on fee-splitting;

� the federal healthcare program exclusion statute; and

� state and foreign law equivalents of each of the above federal laws and regulations, such as anti-kickback, false claims, and
self-referral laws, which may apply to items or services reimbursed by any third-party payer, including commercial insurers, and
state and foreign laws governing the privacy and security of health information in certain circumstances, many of which differ
from each other in significant ways and often are not preempted by HIPAA, thus complicating compliance efforts.

Because of the breadth of these laws and the narrowness of available statutory and regulatory exemptions, it is possible that some of our business
activities could be subject to challenge under one or
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more of such laws. Any action brought against us for violation of these laws or regulations, even if we successfully defend against it, could
cause us to incur significant legal expenses and divert our management�s attention from the operation of our business. We may be subject to
private �qui tam� actions brought by individual whistleblowers on behalf of the federal or state governments, with potential liability under the
federal False Claims Act including mandatory treble damages and significant per-claim penalties, currently set at $5,500 to $11,000 per false
claim. If our operations are found to be in violation of any of the federal, state and foreign laws described above or any other current or future
fraud and abuse or other healthcare laws and regulations that apply to us, we may be subject to penalties, including significant criminal, civil,
and administrative penalties, damages, fines, imprisonment for individuals, exclusion from participation in government programs, such as
Medicare and Medicaid, injunctions, recall or seizure of products, total or partial suspension of production, denial or withdrawal of
pre-marketing product approvals, and the curtailment or restructuring of our operations, any of which could adversely affect our ability to
operate our business and our results of operations. Any of the foregoing consequences could seriously harm our business and our financial
results.

Foreign governments may impose reimbursement standards, which may adversely affect our future profitability.

When we market AlloMap and our solutions under development in foreign jurisdictions, we are subject to rules and regulations in those
jurisdictions relating to our testing. In some foreign countries, including countries in the European Union, the reimbursement of our current and
future solutions is subject to governmental control. In these countries, reimbursement negotiations with governmental authorities can take
considerable time after the receipt of marketing approval for a test candidate. If reimbursement of our future solutions in any jurisdiction is
unavailable or limited in scope or amount, or if reimbursement rates are set at unsatisfactory levels, we may be unable to, or decide not to,
market our test in that jurisdiction.

Changes in healthcare policy could increase our costs and subject us to additional regulatory requirements that may interrupt
commercialization of our current and future solutions.

Changes in healthcare policy could increase our costs, decrease our revenues and impact sales of and reimbursement for our current and future
solutions. In March 2010, the Affordable Care Act became law. This law substantially changed the way healthcare is financed by both
governmental and private insurers, and contained a number of provisions that have impacted our business and operations, including those
governing enrollment in federal healthcare programs, reimbursement changes and fraud and abuse enforcement. Further, our combination with
Allenex will also change how these provisions could impact our business.

In addition to the Affordable Care Act, there will continue to be proposals by legislators at both the federal and state levels, regulators and
third-party payers to reduce costs while expanding individual healthcare benefits. Certain of these changes could impose additional limitations
on the prices we will be able to charge for our current and future solutions or the amounts of reimbursement available for our current and future
solutions from governmental agencies or third-party payers. While in general it is difficult to predict specifically what effect any future
healthcare reform legislation or policies will have on our business, current and future healthcare reform legislation and policies could have a
material adverse effect on our business and financial condition.
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Risks Related to Our Intellectual Property

Our competitive position depends on maintaining intellectual property protection.

Our ability to compete and to achieve and maintain profitability depends on our ability to protect our proprietary discoveries and technologies.
We currently rely on a combination of patents, copyrights, trademarks, trade secrets, confidentiality agreements and license agreements to
protect our intellectual property rights.

Our patent position for AlloMap is based on issued patents and patent applications disclosing identification of genes differentially expressed
between activated and resting leukocytes and demonstration of correlation between gene expression patterns and specific clinical states and
outcomes. Our strategy is to continue to broaden our intellectual property estate for AlloMap through the discovery and protection of gene
expression patterns and their correlation with specific clinical states and outcomes, as well as the algorithms needed for clinical assessment.

As of June 30, 2016, we had 16 issued U.S. patents related to autoimmunity and transplant rejection. We have five issued U.S. patents covering
methods of diagnosing transplant rejection using all 11 informative genes measured in AlloMap. The expiration dates of these patents range
from 2021 to 2024. In the area of dd-cfDNA-based transplant diagnostics, we have filed a patent application to cover our research and
development work in this field. In connection with our June 2014 acquisition of ImmuMetrix, Inc., we obtained an exclusive license from
Stanford University to a U.S. patent relating to the diagnosis of rejection in organ transplant recipients using dd-cfDNA. This patent has an
expiration date of November 5, 2030.

We have six issued U.S. patents covering a method of diagnosing or monitoring autoimmune or chronic inflammatory disease, such as lupus, by
detecting specific genes. While we have clinical samples and patents covering lupus diagnostics, we do not intend to actively pursue the lupus
test opportunity. As part of our April 2016 acquisition of Allenex and its subsidiaries, we obtained an additional five U.S. patents on donor
matching technology and treatment for antibody mediated transplant rejection. In dd-cfDNA-based transplant diagnostics, we have submitted a
patent application to cover some of our initial research and development work in this field. There is no guarantee that the U.S. Patent and
Trademark Office, or PTO, will approve this provisional application. We do not know what claims, if any, will be granted in our existing and
future applications. Our patents and patents that we exclusively license from others address fields that are rapidly evolving, and, particularly
with respect to dd-cfDNA-based transplant diagnostics, it is possible that other patents have and will be granted to others that affect our ability to
develop and commercialize our current and future solutions. If the reviewers of our patent applications at the PTO refuse our claims, we may not
be able to sufficiently protect our intellectual property. Further, recent and future changes in the patent laws and regulations of the United States
and other jurisdictions may require us to modify our patent strategy and could restrict our ability to obtain additional patents for our technology.

Our patents and the patents we exclusively license from others may be successfully challenged by third parties as being invalid or unenforceable.
Third parties may independently develop similar or competing technology that avoids the patents we own or exclusively license. We cannot be
certain that the steps we have taken will prevent the misappropriation and use of our intellectual property, particularly in foreign countries where
the laws may not protect our proprietary rights as fully as in the United States.

The extent to which the patent rights of life sciences companies effectively protect their products and technologies is often highly uncertain and
involves complex legal and factual questions for which important legal principles remain unresolved. No consistent policy regarding the proper
scope of allowable claims of patents held by such companies has emerged to date in the United States. Various
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courts, including the United States Supreme Court, have rendered decisions that impact the scope of patentability of certain inventions or
discoveries relating to diagnostic solutions or genomic diagnostics. A recent decision in the Ariosa Diagnostics, Inc. v. Sequenom, Inc. (Fed. Cir.
2015) case decided that a dd-cfDNA product for fetal testing was not eligible for patent protection. These decisions generally stand for the
proposition that inventions that recite laws of nature are not themselves patentable unless they have sufficient additional features that provide
practical assurance that the processes are genuine inventive applications of those laws rather than patent drafting efforts designed to monopolize
a law of nature itself. What constitutes a �sufficient� additional feature for this purpose is uncertain. This evolving case law in the United States
may adversely impact our ability to obtain new patents and may facilitate third-party challenges to our existing owned and exclusively licensed
patents.

Changes in either the patent laws or in interpretations of patent laws in the United States or other countries may diminish the value of our
intellectual property rights. In particular, in September 2011, the United States Congress passed the Leahy-Smith America Invents Act, or the
AIA, which became effective in March 2013. The AIA reforms United States patent law in part by changing the standard for patent approval for
certain patents from a �first to invent� standard to a �first to file� standard and developing a post-grant review system. This has not yet had a material
impact on the operation of our business and the protection and enforcement of our intellectual property, but it may in the future. The AIA and its
implementation could still increase the uncertainties and costs surrounding the prosecution of our patent applications and the enforcement or
defense of our issued patents, all of which could have a material adverse effect on our business and financial condition. Patent applications in the
United States and many foreign jurisdictions are not published until at least eighteen months after filing, and it is possible for a patent
application filed in the United States to be maintained in secrecy until a patent is issued on the application. In addition, publications in the
scientific literature often lag behind actual discoveries. We therefore cannot be certain that others have not filed patent applications that cover
inventions that are the subject of pending applications that we own or exclusively license or that we or our licensors, as applicable, were the first
to invent the technology (pre-AIA) or first to file (post-AIA). Our competitors may have filed, and may in the future file, patent applications
covering technology that is similar to or the same as our technology. Any such patent application may have priority over patent applications that
we own or exclusively license and, if a patent issues on such patent application, we could be required to obtain a license to such patent in order
to carry on our business. If another party has filed a United States patent application covering an invention that is similar to, or the same as, an
invention that we own or license, we or our licensors may have to participate in an interference or other proceeding in the PTO or a court to
determine priority of invention in the United States, for pre-AIA applications and patents. For post-AIA applications and patents, we or our
licensors may have to participate in a derivation proceeding to resolve disputes relating to inventorship. The costs of these proceedings could be
substantial, and it is possible that such efforts would be unsuccessful, resulting in our inability to obtain or retain any United States patent rights
with respect to such invention.

We may face intellectual property infringement claims that could be time-consuming and costly to defend and could result in our loss of
significant rights and the assessment of treble damages.

We may in the future receive offers to license patents or notices of claims of infringement, misappropriation or misuse of other parties�
proprietary rights. We may also initiate claims to defend our intellectual property. Intellectual property litigation, regardless of outcome, is
unpredictable, expensive and time-consuming, could divert management�s attention from our business and have a material negative effect on our
business, operating results or financial condition. If there is a successful claim of infringement against us, we may be required to pay substantial
damages (including treble damages if we were to be found to have willfully infringed a third party�s patent) to the party claiming infringement,
develop non-infringing technology, stop selling our test or using technology that contains the allegedly infringing intellectual property or enter
into royalty or license agreements that may not be available on acceptable or commercially practical terms, if at all. Our failure to develop
non-infringing technologies
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or license the proprietary rights on a timely basis could harm our business. In addition, revising our current or future solutions to exclude any
infringing technologies would require us to re-validate the test, which would be costly and time consuming. Also, we may be unaware of
pending patent applications that relate to our current or future solutions. Parties making infringement claims on future issued patents may be able
to obtain an injunction that would prevent us from selling our current or future solutions or using technology that contains the allegedly
infringing intellectual property, which could harm our business.

If we are unable to protect or enforce our intellectual property rights effectively in all major markets, our business would be harmed.

Filing, prosecuting, defending and enforcing patents on all of our technologies and solutions throughout the world would be prohibitively
expensive. As a result, we seek to protect our proprietary position by filing patent applications in the U.S. and in select foreign jurisdictions and
cannot guarantee that we will obtain the patent protection necessary to protect our competitive position in all major markets. Competitors may
use our technologies or solutions in jurisdictions where we have not obtained patent protection to develop their own products and, further, may
export infringing products to territories where we have patent protection but where enforcement is not as strong as that in the U.S. These
products may compete with our current and future products in jurisdictions where we do not have any issued patents, and our patent claims or
other intellectual property rights may not be effective or sufficient to prevent them from so competing.

Many companies have encountered significant problems in protecting and defending intellectual property rights in foreign jurisdictions. The
legal systems of certain countries, particularly certain developing countries, do not favor the enforcement of patents and other intellectual
property protection, which could make it difficult for us to stop the infringement of our patents or the marketing of competing products in
violation of our proprietary rights generally. The legal systems of certain countries make it difficult or impossible to obtain patent protection for
diagnostic solutions. Proceedings to enforce our patent rights in foreign jurisdictions could result in substantial costs and could divert our efforts
and attention from other aspects of our business.

If we are unable to protect the confidentiality of our trade secrets, our business and competitive position would be harmed.

In addition to seeking patents for some of our technologies and solutions, we also rely on trade secrets, including unpatented know-how,
technology and other proprietary information, to maintain our competitive position. We seek to protect these trade secrets, in part, by entering
into non-disclosure and confidentiality agreements with parties who have access to them, such as our employees, corporate collaborators, outside
scientific collaborators, contract manufacturers, consultants, advisors and other third parties. We also enter into confidentiality and invention or
patent assignment agreements with our employees and consultants that obligate them to assign to us any inventions developed in the course of
their work for us. However, we cannot guarantee that we have executed these agreements with each party that may have or have had access to
our trade secrets or that the agreements we have executed will provide adequate protection. Despite these efforts, any of these parties may breach
the agreements and disclose our proprietary information, including our trade secrets, and we may not be able to obtain adequate remedies for
such breaches. Monitoring unauthorized disclosure is difficult and we do not know whether the procedures we have followed to prevent such
disclosure are, or will be adequate. Enforcing a claim that a party illegally disclosed or misappropriated a trade secret is difficult, expensive and
time-consuming, and the outcome is unpredictable. In addition, some courts inside and outside the U.S. may be less willing or unwilling to
protect trade secrets. If any of the technology or information that we protect as trade secrets were to be lawfully obtained or independently
developed by a competitor, we would have no right to prevent them from using that technology or information to compete with us. If
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any of our trade secrets were to be disclosed to, or independently developed by, a competitor, our competitive position would be harmed.

If our trademarks and trade names are not adequately protected, we may not be able to build name recognition in our markets of interest,
and our business may be adversely affected.

AlloMap, AlloSure, Olerup SSP and CareDx are registered trademarks of our company in the United States. Our registered or unregistered
trademarks or trade names may be challenged, infringed, circumvented, declared generic or determined to be infringing on other marks. As a
means to enforce our trademark rights and prevent infringement, we may be required to file trademark claims against third parties or initiate
trademark opposition proceedings. This can be expensive, particularly for a company of our size, and time-consuming. In addition, in an
infringement proceeding, a court may decide that a trademark of ours is not valid or is unenforceable, or may refuse to stop the other party from
using the trademark at issue. We may not be able to protect our rights to these and other trademarks and trade names which we need to build
name recognition by potential partners or customers in our markets of interest. Over the long-term, if we are unable to establish name
recognition based on our trademarks and trade names, then we may not be able to compete effectively and our business may be adversely
affected.

We may be subject to claims by third parties that we or our employees have wrongfully used or disclosed alleged trade secrets or
misappropriated intellectual property, or claiming ownership of what we view as our own intellectual property.

As is commonplace in our industry, we employ individuals who were previously employed at other diagnostics, medical device, life sciences or
pharmaceutical companies, including our competitors or potential competitors. Although we try to ensure that our employees do not use the
proprietary information of others in the course of their work for us and no claims against us are currently pending, we may be subject to claims
that these employees have inadvertently or otherwise used or disclosed trade secrets or other proprietary information of their former employers.
Litigation may be necessary to defend against these claims. We may also be forced to bring claims against third parties or defend against
third-party claims in order to determine the ownership of our intellectual property. An adverse result in the prosecution or defense of any such
claims could require us to pay substantial monetary damages and could result in the loss of valuable intellectual property rights or personnel.
Even if we are successful in prosecuting or defending against these claims, litigation could result in substantial costs and be a distraction to
management.

Our business is dependent on licenses from third parties.

We license from third parties� technology necessary to develop and commercialize our products. One of our most significant licenses covers PCR
technology used in AlloMap and may be required for future solutions we develop. We license this technology from Roche Molecular Systems,
Inc. In connection with our acquisition of ImmuMetrix, Inc., we obtained another significant license. This one is an exclusive license from
Stanford University to a patent relating to the diagnosis of rejection in organ transplant recipients using dd-cfDNA. This technology is critical to
AlloSure, our newest dd-cfDNA-based solution for solid organ recipients. Our rights to use these and other licensed technologies, data and
materials and to employ the inventions claimed in licensed patents are subject to the continuation of and our compliance with the terms of the
applicable licenses. We are obligated under these licenses to, among other things, pay certain royalties upon commercial sales of our products.
These licenses generally last until the expiration of the last to expire of the patents included within the licenses that cover our use within our
products, but the licenses may be terminated earlier in certain circumstances. Termination of any of these licenses could prevent us from
producing or selling some or all of our products, and a failure of the licensors to abide by the terms of the licenses or to prevent infringement by
third parties could harm our business and negatively impact our market position. Failure of a licensor to abide by the terms
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of a license or to prevent infringement by third parties could also harm our business and negatively impact our market position.

Risks Related to Our Common Stock

Our operating results may fluctuate, which could cause our stock price to decrease.

Fluctuations in our operating results may lead to fluctuations, including declines, in the share price for our common stock. Our operating results
and our share price may fluctuate from period to period due to a variety of factors, including:

� demand by clinicians and recipients for our current and future solutions, if any;

� coverage and reimbursement decisions by third-party payers and announcements of those decisions;

� clinical trial results and publication of results in peer-reviewed journals or the presentation at medical conferences;

� the inclusion or exclusion of our current and future solutions in large clinical trials conducted by others;

� new or less expensive tests and services or new technology introduced or offered by our competitors or us;

� the level of our development activity conducted for new solutions, and our success in commercializing these developments;

� our ability to integrate the business of new acquisitions, such as Allenex, efficiently;

� the level of our spending on test commercialization efforts, licensing and acquisition initiatives, clinical trials, and internal
research and development;

� changes in the regulatory environment, including any announcement from the FDA regarding its decisions in regulating our
activities;

� changes in recommendations of securities analysts or lack of analyst coverage;

� failure to meet analyst expectations regarding our operating results;

� additions or departures of key personnel; and

� general market conditions.
Variations in the timing of our future revenues and expenses could also cause significant fluctuations in our operating results from period to
period and may result in unanticipated earning shortfalls or losses. In addition, national stock exchanges in general, and the market for life
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science companies in particular, have experienced significant price and volume fluctuations that have often been unrelated or disproportionate to
the operating performance of those companies. Moreover, we may be subject to additional securities class action litigation as a result of
volatility in the price of our common stock, which could result in substantial costs and diversion of management�s attention and resources and
could harm our stock price, business, prospects, results of operations and financial condition.

The market price of our common stock has been and will likely continue to be volatile, and you could lose all or part of your investment.

Prior to our initial public offering in July 2014, there had been no public market for our shares of common stock. Our common stock is currently
traded on the NASDAQ Global Market, but we can
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provide no assurances that there will be active trading on that market or on any other market in the future. If there is no active market or if the
volume of trading is limited, holders of our common stock may have difficulty selling their shares. The market price of our common stock has
been and may continue to be subject to wide fluctuations in response to various factors, some of which are beyond our control. In addition to the
factors discussed in this �Risk Factors� section and elsewhere in this prospectus supplement, factors that could cause fluctuations in the market
price of our common stock include the following:

� price and volume fluctuations in the overall stock market from time to time;

� volatility in the market prices and trading volumes of life sciences stocks;

� changes in operating performance and stock market valuations of other life sciences companies generally, or those in our
industry in particular;

� sales of shares of our common stock by us or our stockholders;

� failure of securities analysts to maintain coverage of us, changes in financial estimates by securities analysts who follow our
company, or our failure to meet these estimates or the expectations of investors;

� the financial projections we may provide to the public, any changes in those projections or failure to meet those projections;

� announcements by us or our competitors of new products or services;

� the public�s reaction to our press releases, other public announcements and filings with the SEC;

� rumors and market speculation involving us or other companies in our industry;

� actual or anticipated changes in our operating results or fluctuations in our operating results;

� actual or anticipated developments in our business, our competitors� businesses or the competitive landscape generally;

� litigation involving us, our industry or both, or investigations by regulators into our operations or those of our competitors;

� developments or disputes concerning our intellectual property or other proprietary rights;

� announced or completed acquisitions of businesses or technologies by us or our competitors;
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� new laws or regulations or new interpretations of existing laws or regulations applicable to our business;

� changes in accounting standards, policies, guidelines, interpretations or principles;

� any significant change in our management; and

� general economic conditions and slow or negative growth of our markets.
If our principal stockholders, executive officers and directors choose to act together, they may be able to control our management and
operations, which may prevent us from taking actions that may be favorable to you.

Our executive officers, directors and holders of 5% or more of our outstanding common stock, and entities affiliated with them, beneficially own
in the aggregate approximately 54.7% of our common stock as of June 30, 2016. This significant concentration of share ownership may
adversely affect the trading price of our common stock because investors often perceive disadvantages in owning stock in
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companies with controlling stockholders. These stockholders, acting together, will have the ability to exert substantial influence over all matters
requiring approval by our stockholders, including the election and removal of directors and any proposed merger, consolidation or sale of all or
substantially all of our assets. In addition, they could dictate the management of our business and affairs. This concentration of ownership could
have the effect of delaying, deferring or preventing a change in control of us or impeding a merger or consolidation, takeover or other business
combination that could be favorable to you.

Sales of substantial amounts of our common stock in the public markets, or sales of our common stock by our executive officers and
directors under Rule 10b5-1 plans, could adversely affect the market price of our common stock.

Sales of a substantial number of shares of our common stock in the public market, or the perception that such sales could occur, could adversely
affect the market price of our common stock and may make it more difficult for you to sell your common stock at a time and price that you deem
appropriate. We currently have an effective shelf registration statement on Form S-3, pursuant to which we may sell up to an aggregate of $75
million of common stock or other securities. We also currently have an effective resale shelf registration statement covering the sale of up to
8,534,261 shares of common stock by selling stockholders, including stockholders who acquired common stock in connection with private
placements. In addition, our executive officers and directors may adopt written plans, known as �Rule 10b5-1 Plans,� under which they will
contract with a broker to sell shares of our common stock on a periodic basis to diversify their assets and investments. Sales made by our
executive officers and directors pursuant to Rule 10b5-1, regardless of the amount of such sales, could adversely affect the market price of our
common stock.

We incur costs and demands upon management as a result of complying with the laws and regulations affecting public companies in the
U.S., which may adversely affect our operating results.

As a public company listed in the U.S., we incur significant additional legal, accounting and other expenses. In addition, changing laws,
regulations and standards relating to corporate governance and public disclosure, including regulations implemented by the SEC and The
NASDAQ Stock Market LLC may increase legal and financial compliance costs and make some activities more time-consuming. These laws,
regulations and standards are subject to varying interpretations, and as a result, their application in practice may evolve over time as new
guidance is provided by regulatory and governing bodies. We invest resources to comply with evolving laws, regulations and standards, and this
investment may result in increased general and administrative expenses and a diversion of management�s time and attention from
revenue-generating activities to compliance activities. If, notwithstanding our efforts to comply with new laws, regulations and standards, we fail
to comply, regulatory authorities may initiate legal proceedings against us, and our business may be harmed.

Further, failure to comply with these laws, regulations and standards might also make it more difficult for us to obtain certain types of insurance,
including director and officer liability insurance, and we might be forced to accept reduced policy limits and coverage or incur substantially
higher costs to obtain the same or similar coverage. The impact of these events could also make it more difficult for us to attract and retain
qualified persons to serve on our board of directors, on committees of our board of directors or as members of senior management.
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If equity research analysts do not publish research or reports about our business, or if they issue unfavorable commentary or downgrade our
common stock, the price of our common stock could decline.

The trading market for our common stock relies in part on the research and reports that equity research analysts publish about us and our
business. We do not control these analysts or the content and opinions included in their reports. Securities analysts may elect not to provide
research coverage of our common stock and such a lack of research coverage may adversely affect the market price of our common stock. The
price of our stock could decline if one or more equity research analysts downgrade our stock or if those analysts issue other unfavorable
commentary or cease publishing reports about us or our business. If one or more equity research analysts cease coverage of our company, we
could lose visibility in the market, which in turn could cause our stock price to decline.

We do not expect to pay dividends in the foreseeable future. As a result, you must rely on stock appreciation for any return on your
investment.

We do not anticipate paying cash dividends on our common stock in the foreseeable future. Any payment of cash dividends will also depend on
our financial condition, results of operations, capital requirements and other factors and will be at the discretion of our board of directors.
Accordingly, you will have to rely on capital appreciation, if any, to earn a return on your investment in our common stock. Furthermore, our
loan agreement with East West Bank and our term loan facility with Danske prohibit us from paying dividends without the lender�s prior consent,
and we may in the future become subject to additional contractual restrictions on, or prohibitions against, the payment of dividends.

If we are unable to substantially utilize our net operating loss carryforwards, our financial results could be harmed.

Under Section 382 of the Internal Revenue Code of 1986, as amended, a corporation that undergoes an �ownership change� may be subject to
limitations on its ability to utilize its pre-change NOLs to offset future taxable income. Ownership changes beyond these limits, as determined
by the IRS, may limit our ability to utilize our NOLs in the future. Limitations imposed on our ability to utilize NOLs could cause U.S. federal
and state income taxes to be paid earlier than would be paid if such limitations were not in effect and could cause such NOLs to expire unused,
in each case reducing or eliminating the benefit of such NOLs. Furthermore, we may not be able to generate sufficient taxable income to utilize
our NOLs before they expire. If any of these events occur, we may not derive some or all of the expected benefits from our NOLs.

We have identified material weaknesses in our internal control over financial reporting, and our financial controls and procedures may not
in the future be sufficient to ensure timely and reliable reporting of financial information, which could materially harm our stock price and
exchange listing.

We are required to comply with the Sarbanes-Oxley Act of 2002 and the related rules and regulations of the SEC, including expanded
disclosures and accelerated reporting requirements and more complex accounting rules. Compliance with Section 404 of the Sarbanes-Oxley Act
and other requirements will increase our costs and require additional management resources. We upgraded our U.S. finance and accounting
systems, procedures and controls at the beginning of 2016 and acquired Allenex on April 14, 2016. We need to implement new and additional
finance and accounting systems, procedures and controls for Allenex and as we grow our business and organization and to satisfy internal
control and reporting requirements. We previously identified a material weakness in our internal control over financial reporting related to an
entity acquired in 2014, which was remedied. However, during the quarter ended June 30, 2016, we identified two material weaknesses in our
internal control over financial reporting relating to: (1) certain areas of our financial statement close process, specifically with respect to
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an incorrect classification of the deferred consideration payable to the Majority Shareholders within our statement of cash flows following the
Allenex acquisition, and (2) a failure in the design and operating effectiveness of controls over our accounting for business combinations,
specifically we did not complete internal control steps and used an incorrect period of tax benefit to estimate the fair value of certain intangible
assets acquired in the Allenex acquisition. We are currently in the process of preparing a remediation plan to address the underlying causes of
the material weaknesses described above and to improve and strengthen our internal control over financial reporting. We cannot assure you that
the measures we have taken to date or any measures we may take in response to these material weaknesses in the future will be sufficient to
remediate such material weaknesses or to avoid potential future material weaknesses. Even if we develop effective controls, these new controls
may become inadequate because of changes in conditions or the degree of compliance with these policies or procedures may deteriorate.

As a public company, we require greater financial resources than were required when we were a private company before our 2014 initial public
offering. The effectiveness of our controls and procedures may in the future be limited by a variety of factors, including:

� faulty human judgment and simple errors, omissions or mistakes;

� fraudulent action of an individual or collusion of two or more people;

� inappropriate management override of procedures; and

� the possibility that any enhancements to controls and procedures may still not be adequate to assure timely and accurate financial
information.

If we are unable to complete the required Section 404 assessment as to the adequacy of our internal control over financial reporting, or if we fail
to remediate the two material weaknesses in internal control over financial reporting or otherwise fail to maintain or implement effective
controls and procedures for financial reporting, we could be unable to accurately and timely report our financial position, results of operations,
and cash flows or key operating metrics, which could result in late filings of our annual and quarterly reports under the Exchange Act,
restatements of our consolidated financial statements or other corrective disclosures, a decline in our stock price, suspension or delisting of our
common stock from the NASDAQ Global Market, SEC investigations, civil or criminal sanctions, an inability to access the capital and
commercial lending markets, defaults under our credit and other agreements or other material adverse effects on our business, reputation, results
of operations, financial condition or liquidity.

Our organizational documents and Delaware law make a takeover of our company more difficult, which may prevent certain changes in
control and limit the market price of our common stock.

Our certificate of incorporation and bylaws and Section 203 of the Delaware General Corporation Law contain provisions that may have the
effect of deterring or delaying attempts by our stockholders to remove or replace management, engage in proxy contests and effect changes in
control. These provisions include:

� our board of directors is authorized, without prior stockholder approval, to create and issue preferred stock which could be used
to implement anti-takeover devices;

� advance notice is required for director nominations or for proposals that can be acted upon at stockholder meetings;

� our board of directors is classified such that not all members of our board are elected at one time, which may make it more
difficult for a person who acquires control of a majority of our outstanding voting stock to replace all or a majority of our
directors;
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� special meetings of the stockholders may be called only by the chairman of our board of directors, a majority of our board of
directors or by our chief executive officer or president (if at such time we have no chief executive officer);

� stockholders are not permitted to cumulate their votes for the election of directors; and

� stockholders may amend our bylaws and certain provisions of our certificate of incorporation only upon receiving at least 66
2/3% of the votes entitled to be cast by holders of all outstanding shares then entitled to vote generally in the election of
directors, voting together as a single class.

In addition, as a Delaware corporation, we are subject to Delaware law, including Section 203 of the General Corporation Law of the State of
Delaware. In general, Section 203 prohibits a Delaware corporation from engaging in any business combination with any interested stockholder
for a period of three years following the date that the stockholder became an interested stockholder unless certain specific requirements are met
as set forth in Section 203. These provisions, alone or together, could have the effect of deterring or delaying changes in incumbent
management, proxy contests or changes in control.

These provisions also could discourage proxy contests and make it more difficult for you and other stockholders to elect directors and take other
corporate actions. The existence of these provisions could limit the price that investors might be willing to pay in the future for shares of our
common stock. Some provisions in our certificate of incorporation and bylaws may deter third parties from acquiring us, which may limit the
market price of our common stock.

We are an �emerging growth company,� and, because we are complying with certain reduced disclosure requirements applicable to
emerging growth companies, our common stock could be less attractive to investors.

We are an �emerging growth company,� as defined in the Jumpstart Our Business Startups Act, or JOBS Act, enacted in April 2012, and for as
long as we continue to be an �emerging growth company,� we may continue to choose to take advantage of exemptions from various reporting
requirements applicable to other public companies but not to �emerging growth companies,� including, but not limited to, not being required to
comply with the auditor attestation requirements of Section 404, reduced disclosure obligations regarding executive compensation in our
periodic reports and proxy statements and exemptions from the requirements of holding a nonbinding advisory vote on executive compensation
and stockholder approval of any golden parachute payments not previously approved. We will continue to be an �emerging growth company� until
the earlier of (1) the last day of the fiscal year (a) following the fifth anniversary of the completion of our initial public offering, (b) in which we
have total annual gross revenue of at least $1.0 billion, or (c) in which we are deemed to be a large accelerated filer, which means the market
value of our common stock that is held by non-affiliates exceeds $700 million as of the prior June 30th, and (2) the date on which we have
issued more than $1.0 billion in non-convertible debt during the prior three-year period. We cannot predict if investors will find our common
stock less attractive as a result of our reliance on these exemptions. If some investors find our common stock less attractive as a result of any
choices to reduce future disclosure, there may be a less active trading market for our common stock, and our stock price may be more volatile.

Under the JOBS Act, emerging growth companies that become public can delay adopting new or revised accounting standards until such time as
those standards apply to private companies. We irrevocably elected not to avail ourselves of this exemption from new or revised accounting
standards, and therefore, we are subject to the same new or revised accounting standards as other public companies that are not emerging growth
companies.
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Risks Related to this Offering

Purchasers of common stock in this offering will experience immediate and substantial dilution in the book value of their investment. You
may experience further dilution upon exercise of our outstanding options and warrants.

The public offering price per share of common stock in this offering is substantially higher than the net tangible book value per share of our
common stock before giving effect to this offering. Accordingly, if you purchase common stock in this offering, you will incur immediate
substantial dilution of approximately $ per share, representing the difference between the public offering price per share of common stock and
our as adjusted net tangible book value as of June 30, 2016. In addition, if outstanding options or warrants are exercised, you could experience
further dilution. For a further description of the dilution that you will experience immediately after this offering, see the section in this
prospectus supplement entitled �Dilution.�

We may require additional financing in order to satisfy certain of our obligations under our loan and security agreement with East West
Bank.

In connection with the acquisition of Allenex AB, or Allenex, we entered into conditional share purchase agreements, as amended, or the
Conditional Share Purchase Agreements, with each of Midroc Invest AB, FastPartner AB and Xenella Holding AB, the former majority
shareholders of Allenex AB, or the Majority Shareholders. Under the terms of the Conditional Share Purchase Agreements, we are required to
pay to the Majority Shareholders approximately $5.7 million in deferred purchase price consideration by no later than March 31, 2017. The
acquisition of Allenex required, and we obtained, a consent from East West Bank, or the Consent, as the lender under our Loan and Security
Agreement, dated January 30, 2015, as amended, or the Loan and Security Agreement. Pursuant to the Consent, we are required to raise $20.0
million in gross proceeds through one or more equity financings by March 31, 2017 prior to paying the $5.7 million of deferred purchase price
consideration to the Majority Shareholders. In the event the gross proceeds from this offering do not exceed $20.0 million, we will need to raise
additional funds through one or more equity financings by March 31, 2017 to meet our obligations under the Consent.

Our ability to raise additional financing will depend, in part, on the conditions of the capital markets. We may not be able to raise additional
capital through the issuance of equity securities on attractive terms, or at all. Raising additional funds by issuing equity securities would result in
dilution to our existing stockholders. Any equity securities issued also may provide for rights, preferences or privileges senior to those of holders
of our common stock. If we are unable to raise at least $20.0 million through one or more equity financings by March 31, 2017, we will not be
able to satisfy our obligations to the Majority Shareholders without defaulting on our Loan and Security Agreement, which could adversely
affect our business, financial condition and results of operations.

Future sales of our common stock, or the perception that such future sales may occur, may cause our stock price to decline.

Sales of a substantial number of shares of our common stock in the public market, or the perception that these sales could occur, following this
offering could cause the market price of our common stock to decline. A substantial majority of the outstanding shares of our common stock are,
and the shares of common stock sold in this offering upon issuance will be, freely tradable without restriction or further registration under the
Securities Act of 1933, as amended. We currently have an effective shelf registration statement on Form S-3, pursuant to which we may sell up
to an aggregate of $75 million of common stock or other securities. We also currently have an effective resale shelf registration statement
covering the sale of up to 8,534,261 shares of common stock by selling stockholders, including
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stockholders who acquired common stock in connection with private placements pursuant to which we financed our acquisition of Allenex.

We have broad discretion to determine how to use the funds raised in this offering, and may use them in ways that may not enhance our
operating results or the price of our common stock.

Our management will have broad discretion over the use of proceeds from this offering, and we could spend the proceeds from this offering in
ways our stockholders may not agree with or that do not yield a favorable return, if at all. We intend to use the net proceeds from this offering to
fund the continued development of AlloSure, including a clinical utility trial and future commercialization efforts, and for working capital and
general corporate purposes. However, our use of these proceeds may differ substantially from our current plans. If we do not invest or apply the
proceeds from this offering in ways that improve our operating results, we may fail to achieve expected financial results, which could cause our
stock price to decline.
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FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein and therein contain
forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities
Exchange Act of 1934, as amended. All statements contained in this prospectus supplement, the accompanying prospectus and the documents
incorporated by reference herein and therein other than statements of historical fact, including statements regarding our future results of
operations and financial position, our business strategy and plans, and our objectives for future operations, are forward-looking statements. The
words �believe,� �may,� �will,� �potentially,� �estimate,� �continue,� �anticipate,� �intend,� �could,� �would,� �project,� �plan,� �expect� and the negative and plural forms
of these words and similar expressions are intended to identify forward-looking statements.

These forward-looking statements may include, but are not limited to, statements concerning the following:

� our ability to obtain additional financing;

� our ability to generate revenue from sales of AlloMap and future post-transplant solutions, if any, and our ability to increase the
commercial success of AlloMap;

� our ability to generate revenue from sales of Olerup SSP, SBT Resolver, XM-ONE, and future pre-transplant solutions, if any,
and our ability to increase the commercial success of these pre-transplant products;

� our ability to obtain, maintain and expand reimbursement coverage from payers for AlloMap, AlloSure and other future
solutions, if any;

� our plans and ability to develop and commercialize new solutions, including cell-free DNA and dd-cfDNA (which includes our
AlloSure test), and solutions for the surveillance of heart, kidney, and other solid organ transplant recipients;

� our plans and ability to continue updating our SSP products and technology to maintain our leading position in the SSP market;

� our plans and ability to develop, commercialize, and/or distribute new Human Leukocyte Antigen, or HLA, typing, such as a
real-time PCR (q-PCR) methodology (which includes QTYPE) and possibly Next Generation Sequencing technology and
pre-transplant solutions;

� our ability to integrate our business with the business of Allenex and to realize the anticipated benefits of the acquisition;

� the outcome or success of our clinical trial collaborations and observational studies;

� our dependence on certain of our suppliers, service providers, and other distribution partners;

� our compliance with federal, state and foreign regulatory requirements;
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� the favorable review of our pre- and post-transplant offerings, and our future solutions, if any, in peer-reviewed publications;

� our ability to protect and enforce our intellectual property rights, our strategies regarding filing additional patent applications to
strengthen our intellectual property rights, and our ability to defend against intellectual property claims that may be brought
against us;

� our anticipated cash needs and our anticipated uses of our funds, including our estimates regarding operating expenses and
capital requirements;
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� our ability to meet our obligations under our debt agreements;

� anticipated trends and challenges in our business and the markets in which we operate;

� disruptions to our business, including disruptions at our laboratories and manufacturing facilities;

� our ability to retain key members of our management team;

� our ability to make successful acquisitions or investments and to manage the integration of such acquisitions or investments;

� our pending litigation and review by the Nasdaq OMX Stockholm AB;

� our ability to expand internationally; and

� our ability to comply with the requirements of being a public company.
These statements reflect our current views with respect to future events and are based on assumptions and subject to risks and uncertainties.
Given these uncertainties, you should not place undue reliance on these forward-looking statements. Any forward-looking statement speaks only
as of the date on which it is made and, except as required by law, we undertake no obligation to update or review publicly any forward-looking
statements, whether as a result of new information, future events or otherwise. You should read this prospectus supplement and the
accompanying prospectus, along with the information contained in any free writing prospectuses we have authorized for use in connection with
this offering, together with the documents incorporated by reference in this prospectus supplement and the accompanying prospectus, including
the documents filed as exhibits to the registration statement of which this prospectus supplement is a part, completely and with the understanding
that our actual future results may be materially different from what we expect. We qualify all of our forward-looking statements by these
cautionary statements.

These forward-looking statements are subject to a number of risks, uncertainties and assumptions, including those described in the section
entitled �Risk Factors� in this prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein and
therein. Moreover, we operate in a very competitive and rapidly changing environment, and new risks emerge from time to time. It is not
possible for our management to predict all risks, nor can we assess the impact of all factors on our business or the extent to which any factor, or
combination of factors, may cause actual results to differ materially from those contained in any forward-looking statements we may make. In
light of these risks, uncertainties and assumptions, the forward-looking events and circumstances discussed in this prospectus supplement may
not occur and actual results could differ materially and adversely from those anticipated or implied in the forward-looking statements.

You should not rely upon forward-looking statements as predictions of future events. Although we believe that the expectations reflected in the
forward-looking statements are reasonable, we cannot guarantee that the future results, levels of activity, performance or events and
circumstances reflected in the forward-looking statements will be achieved or occur. Moreover, neither we nor any other person assumes
responsibility for the accuracy and completeness of the forward-looking statements. Except as required by law, we undertake no obligation to
update publicly any forward-looking statements for any reason after the date of this prospectus supplement to conform these statements to actual
results or to changes in our expectations.

You should read this prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein and therein with
the understanding that our actual future results, levels of activity, performance and events and circumstances may be materially different from
what we expect. We qualify all forward-looking statements by these cautionary statements.
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USE OF PROCEEDS

We estimate that the net proceeds from the sale of the common stock in this offering will be approximately $         million, or approximately
$         million if the underwriters exercise their option to purchase additional shares to cover over-allotments, if any, after deducting
underwriting discounts and commissions and estimated offering expenses payable by us.

We intend to use the net proceeds from this offering to fund the continued development of AlloSure, including a clinical utility trial and future
commercialization efforts, and for working capital and general corporate purposes.

Our expected use of the net proceeds from this offering represents our current intentions based upon our present plans and business condition.
As of the date of this prospectus supplement, we cannot predict with complete certainty all of the particular uses for the net proceeds to be
received upon the completion of this offering or the actual amounts that we will spend on the uses set forth above.

Our management will have broad discretion in the application of the net proceeds in the category of other working capital and general corporate
purposes. For example, if we identify opportunities that we believe are in the best interests of our stockholders, we may use a portion of the net
proceeds from this offering to acquire, invest in or license complementary products, technologies or businesses, although we have no current
understandings, agreements or commitments to do so.

Pending use of the proceeds from this offering as described above, we intend to invest the net proceeds of this offering in short-term,
interest-bearing, investment-grade securities or certificates of deposit.
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PRICE RANGE OF OUR COMMON STOCK

Our common stock is traded on the NASDAQ Global Market under the symbol �CDNA.� Trading of our common stock commenced on July 22,
2014, in connection with our initial public offering of such securities. The following table sets forth the high and low sales prices per share of
our common stock, as reported on the NASDAQ Global Market, for the periods indicated:

High Low
2014
Third Quarter (from July 22, 2014) $ 10.89 $ 6.35
Fourth Quarter $ 7.9147 $ 5.40
2015
First Quarter $ 7.66 5.35
Second Quarter $ 7.10 $ 4.60
Third Quarter $ 8.00 $ 3.70
Fourth Quarter $ 6.87 $ 3.85
2016
First Quarter $ 6.84 $ 4.0701
Second Quarter $ 6.08 $ 4.01
Third Quarter (through September 19, 2016) $ 5.0575 $ 4.05

The last reported sale price for our common stock on the NASDAQ Global Market on September 19, 2016 was $4.2763.
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DIVIDEND POLICY

We have never declared or paid cash dividends on our common stock, and currently do not have any plans to do so in the foreseeable future. We
expect to retain our future earnings, if any, for use in the operation and expansion of our business. Moreover, under our loan agreement with East
West Bank, we may not pay dividends without East West Bank�s prior consent. Subject to the foregoing, the payment of cash dividends in the
future, if any, will be at the discretion of our board of directors and will depend upon such factors as earnings levels, capital requirements, our
overall financial condition and any other factors deemed relevant by our board of directors.
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CAPITALIZATION

The following table sets forth our cash and cash equivalents and our capitalization as of June 30, 2016 on an actual basis and on an as adjusted
basis to give effect to this offering and the receipt of the estimated net proceeds of this offering as described under �Use of Proceeds.� This table
should be read in conjunction with �Management�s Discussion and Analysis of Results of Operations and Financial Condition� and the
consolidated financial statements and notes thereto included in our Quarterly Report on Form 10-Q for the quarter ended June 30, 2016, which is
incorporated by reference into this prospectus supplement and the accompanying prospectus.

As of June 30, 2016
Actual As Adjusted
(unaudited, in thousands)

Cash and cash equivalents $ 17,144 $

Long-term debt, including current portion(1) $ 28,207 $
Stockholders� equity:
Preferred stock, $0.001 par value, 10,000,000 shares authorized and no shares issued and outstanding,
actual and as adjusted � �
Common stock, $0.001 par value, 100,000,000 shares authorized, actual and as adjusted, 18,925,076
shares issued and outstanding, actual; and              shares issued and outstanding, as adjusted 19
Additional paid-in capital 226,593
Accumulated deficit (193,305) 

Total stockholders� equity 32,510

Total capitalization $ 60,717 $

(1) As of June 30, 2016, $18.1 million of long-term debt was classified as current.
The above table excludes:

� 141,000 shares of our common stock issuable upon the vesting of restricted stock units outstanding under our 2016 Inducement
Plan as of June 30, 2016, with a weighted-average grant date fair value of $5.93 per share;

� 1,015,083 shares of our common stock issuable upon the exercise of stock options outstanding under our 2014 Equity Incentive
Plan as of June 30, 2016, at a weighted-average exercise price of $5.95 per share;

� 144,445 shares of our common stock issuable upon the vesting of restricted stock units outstanding under our 2014 Equity
Incentive Plan as of June 30, 2016, with a weighted-average grant date fair value of $5.63 per share;

� 731,983 shares of our common stock issuable upon the exercise of stock options outstanding under our 2008 Equity Incentive
Plan as of June 30, 2016, at a weighted-average exercise price of $7.28 per share;

� 74,584 shares of our common stock issuable upon the exercise of stock options outstanding under our 1998 Stock Plan as of
June 30, 2016, at a weighted-average exercise price of $3.37 per share;
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� 20,460 shares of our common stock issuable upon the exercise of stock options outstanding under the ImmuMetrix 2013 Equity
Incentive Plan as of June 30, 2016, at a weighted-average exercise price of $2.06 per share;
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� 14,500 shares of our common stock reserved for issuance under our 2016 Inducement Plan as of June 30, 2016;

� 356,414 shares of our common stock reserved for issuance under our 2014 Equity Incentive Plan as of June 30, 2016;

� 474,614 shares of our common stock reserved for issuance under our 2014 Employee Stock Purchase Plan as of June 30, 2016;
and

� 3,279,157 shares of our common stock issuable upon the exercise of outstanding warrants as of June 30, 2016, at a
weighted-average exercise price of $6.46 per share.

In addition, under the terms of the warrants to purchase an aggregate of 2,978,087 shares of common stock issued by us in April 2016 and June
2016, upon the closing of this offering, the warrant exercise price will be adjusted to the price to the public paid by investors in this offering if
the offering price in this offering is below $4.98 per share. Notwithstanding any such adjustment to the warrant exercise price, the number of
warrants outstanding will not change as a result of this offering.
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DILUTION

Purchasers of common stock in this offering will experience immediate dilution to the extent of the difference between the public offering price
per share of common stock and the net tangible book value per share of common stock immediately after this offering.

Our net tangible book value as of June 30, 2016 was approximately $(31.9) million, or $(1.69) per share of common stock. Net tangible book
value per share is determined by dividing total tangible assets less total liabilities, by the aggregate number of shares of common stock
outstanding as of June 30, 2016. After giving effect to the sale by us of              shares of common stock at the public offering price of $            
per share of common stock, and after deducting the underwriting discounts and commissions and estimated offering expenses, our net tangible
book value as of June 30, 2016 would have been approximately $             million, or $             per share of common stock. This represents an
immediate increase in net tangible book value of $             per share to our existing stockholders and an immediate dilution of $             per share
of common stock issued to the new investors purchasing securities in this offering.

The following table illustrates this per share dilution:

Public offering price per share of common stock $
Net tangible book value per share as of June 30, 2016 $ (1.69) 
Increase in net tangible book value per share attributable to this offering $
Net tangible book value per share after this offering $
Dilution per share to investors participating in this offering $

If the underwriters exercise their option in full to purchase              additional shares of common stock in this offering at the public offering price
of $             per share, the net tangible book value per share after this offering would be $             per share, the increase in the net tangible book
value per share to existing stockholders would be $             per share and the dilution to new investors purchasing securities in this offering
would be $             per share.

The above table excludes:

� 141,000 shares of our common stock issuable upon the vesting of restricted stock units outstanding under our 2016 Inducement
Plan as of June 30, 2016, with a weighted-average grant date fair value of $5.93 per share;

� 1,015,083 shares of our common stock issuable upon the exercise of stock options outstanding under our 2014 Equity Incentive
Plan as of June 30, 2016, at a weighted-average exercise price of $5.95 per share;

� 144,445 shares of our common stock issuable upon the vesting of restricted stock units outstanding under our 2014 Equity
Incentive Plan as of June 30, 2016, with a weighted-average grant date fair value of $5.63 per share;

� 731,983 shares of our common stock issuable upon the exercise of stock options outstanding under our 2008 Equity Incentive
Plan as of June 30, 2016, at a weighted-average exercise price of $7.28 per share;

� 74,584 shares of our common stock issuable upon the exercise of stock options outstanding under our 1998 Stock Plan as of
June 30, 2016, at a weighted-average exercise price of $3.37 per share;
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� 20,460 shares of our common stock issuable upon the exercise of stock options outstanding under the ImmuMetrix 2013 Equity
Incentive Plan as of June 30, 2016, at a weighted-average exercise price of $2.06 per share;

� 14,500 shares of our common stock reserved for issuance under our 2016 Inducement Plan as of June 30, 2016;

� 356,414 shares of our common stock reserved for issuance under our 2014 Equity Incentive Plan as of June 30, 2016;

� 474,614 shares of our common stock reserved for issuance under our 2014 Employee Stock Purchase Plan as of June 30, 2016;
and

� 3,279,157 shares of our common stock issuable upon the exercise of outstanding warrants as of June 30, 2016, at a
weighted-average exercise price of $6.46 per share.

To the extent that options or warrants are exercised, new options are issued under our equity incentive plans, or we issue additional shares of
common stock in the future, there may be further dilution to investors participating in this offering. In addition, under the terms of the warrants
to purchase an aggregate of 2,978,087 shares of common stock issued by us in April 2016 and June 2016, upon the closing of this offering, the
warrant exercise price will be adjusted to the price to the public paid by investors in this offering if the offering price in this offering is below
$4.98 per share. Notwithstanding any such adjustment to the warrant exercise price, the number of warrants outstanding will not change as a
result of this offering. Moreover, we may choose to raise additional capital because of market conditions or strategic considerations, even if we
believe that we have sufficient funds for our current or future operating plans. If we raise additional capital through the sale of equity or
convertible debt securities, the issuance of these securities could result in further dilution to our stockholders.
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UNDERWRITING

Subject to the terms and conditions of the purchase agreement entered into with Piper Jaffray & Co., or Piper Jaffray, as representative of the
underwriters named below, we have agreed to sell to the underwriters, and the underwriters have severally agreed to purchase from us, the
number of shares of common stock indicated in the table below:

Underwriters
Number of
Shares

Piper Jaffray & Co.

Total
We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act of 1933, as amended, or the
Securities Act, relating to losses or claims resulting from material misstatements in or omissions from this prospectus supplement, the
registration statement of which this prospectus supplement is a part, certain free writing prospectuses that may be used in this offering and in any
marketing materials used in connection with this offering, and to contribute to payments the underwriters may be required to make in respect of
those liabilities.

Peter Maag, our Chief Executive Officer, and certain of our other executive officers have indicated an interest in purchasing an aggregate of up
to 30,000 shares of our common stock in this offering at the public offering price. However, because indications of interest are not binding
agreements or commitments to purchase, these stockholders may determine to purchase fewer shares than they indicate an interest in purchasing
or not to purchase any shares in this offering. It is also possible that these stockholders could indicate an interest in purchasing more shares of
our common stock. In addition, the underwriters could determine to sell fewer shares to any of these stockholders than the stockholders indicate
an interest in purchasing or not to sell any shares to these stockholders.

Discounts and Commissions

The representative has advised us that the underwriters propose initially to offer the shares to the public at the public offering price set forth on
the cover page of this prospectus supplement and to dealers at that price less a concession not in excess of $         per share. After the initial
offering, the public offering price, concession or any other term of this offering may be changed.

The following table shows the public offering price, underwriting discounts and commissions and proceeds before expenses to us. The
information assumes either no exercise or full exercise by the underwriters of their option to purchase additional shares.

Per Share

Total
Without

Over-allotment
With

Over-allotment
Public offering price $ $ $
Underwriting discounts and commissions paid by
us $ $ $
Proceeds to us, before expenses $ $ $

The purchase agreement provides that the obligations of the underwriters to pay for and accept delivery of the shares of common stock offered
by this prospectus supplement are subject to the approval of certain legal matters by their counsel and to certain other conditions. The
underwriters reserve the right to withdraw, cancel or modify offers to the public and to reject orders in whole or in part. The underwriters are
obligated to take and pay for all of the shares of common stock offered by this
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prospectus supplement if any such shares are taken. However, the underwriters are not required to take or pay for the shares covered by the
underwriters� option to purchase additional shares described below. If an underwriter defaults, the purchase agreement provides that the purchase
commitments of the non-defaulting underwriters may be increased or the purchase agreement may be terminated.

We have granted to the underwriters an option, exercisable for 30 days from the date of this prospectus supplement, to purchase up to additional
                     shares of our common stock at the public offering price listed on the cover page of this prospectus supplement, less underwriting
discounts and commissions. To the extent the option is exercised, each underwriter will become obligated, subject to certain conditions, to
purchase about the same percentage of the additional shares of common stock as the number listed next to the underwriter�s name in the
preceding table bears to the total number of shares of common stock listed next to the names of all underwriters in the table above.

The estimated offering expenses payable by us, exclusive of the underwriting discounts and commissions, are approximately $        . We have
also agreed to reimburse the underwriters for certain of their expenses in an amount not to exceed $140,000.

Our common stock is listed on the NASDAQ Global Market under the trading symbol �CDNA.�

No Sales of Similar Securities

We, our executive officers and our directors have agreed not to sell or transfer any shares of our common stock or securities convertible into,
exchangeable or exercisable for, or that represent the right to receive shares of our common stock, for 90 days after the date of this prospectus
supplement without first obtaining the written consent of Piper Jaffray & Co. Specifically, we and these other persons have agreed, with certain
limited exceptions, not to directly or indirectly:

� offer, pledge, announce the intention to sell, sell or contract to sell any shares of our common stock;

� sell any option or contract to purchase any shares of our common stock;

� purchase any option or contract to sell any shares of our common stock;

� grant any option, right or warrant to purchase any shares of our common stock;

� make any short sale or otherwise transfer or dispose of any shares of our common stock;

� enter into any swap or other agreement that transfers, in whole or in part, the economic consequences of ownership of any shares
of our common stock whether any such swap or transaction is to be settled by delivery of shares or other securities, in cash or
otherwise; or

� demand that we file a registration statement related to our common stock.
Price Stabilization, Short Positions and Penalty Bids

Until the distribution of the shares is completed, SEC rules may limit underwriters and selling group members from bidding for and purchasing
shares of our common stock. However, the representative may engage in transactions that stabilize the price of our common stock, such as bids
or purchases to peg, fix or maintain that price.

In connection with this offering, the underwriters may purchase and sell shares of our common stock in the open market. These transactions may
include short sales, purchases on the open market to cover positions created by short sales and stabilizing transactions. Short sales involve the
sale by the underwriters of a greater number of shares than they are required to purchase in this offering. �Covered�
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short sales are sales made in an amount not greater than the underwriters� option to purchase additional shares described above. The underwriters
may close out any covered short position by either exercising their option to purchase additional shares or purchasing shares in the open market.
In determining the source of shares to close out the covered short position, the underwriters will consider, among other things, the price of shares
available for purchase in the open market as compared to the price at which they may purchase shares through the option to purchase additional
shares. �Naked� short sales are sales in excess of the option to purchase additional shares. The underwriters must close out any naked short
position by purchasing shares in the open market. A naked short position is more likely to be created if the underwriters are concerned that there
may be downward pressure on the price of our common stock in the open market after pricing that could adversely affect investors who purchase
shares of our common stock in this offering. Stabilizing transactions consist of various bids for or purchases of shares of our common stock
made by the underwriters in the open market prior to the closing of this offering.

The underwriters may also impose a penalty bid. This occurs when a particular underwriter repays to the underwriters a portion of the
underwriting discount received by it because the representative has repurchased shares sold by or for the account of such underwriter in
stabilizing or short covering transactions.

Similar to other purchase transactions, the underwriters� purchases to cover the syndicate short sales may have the effect of raising or maintaining
the market price of our common stock or preventing or retarding a decline in the market price of our common stock. As a result, the price of our
common stock may be higher than the price that might otherwise exist in the open market. The underwriters may conduct these transactions on
the NASDAQ Global Market, in the over-the-counter market or otherwise.

The underwriters may also engage in passive market-making transactions in our common stock on the NASDAQ Global Market in accordance
with Rule 103 of Regulation M during a period before the commencement of offers or sales of shares of our common stock in this offering and
extending through the completion of distribution. A passive market maker must display its bid at a price not in excess of the highest independent
bid of that security. However, if all independent bids are lowered below the passive market maker�s bid, that bid must then be lowered when
specified purchase limits are exceeded.

Neither we nor any of the underwriters make any representation or prediction as to the direction or magnitude of any effect that the transactions
described above may have on the price of our common stock. In addition, neither we nor any of the underwriters make any representation that
the representative will engage in these transactions or that these transactions, once commenced, will not be discontinued without notice.

Electronic Offer, Sale and Distribution of Shares

In connection with this offering, certain of the underwriters or securities dealers may distribute prospectuses by electronic means, such as e-mail.
In addition, one or more of the underwriters may facilitate Internet distribution for this offering to certain of their Internet subscription
customers. Any such underwriter may allocate a limited number of shares for sale to its online brokerage customers. An electronic prospectus is
available on the Internet websites maintained by any such underwriter. Other than the prospectus in electronic format, the information on the
websites of any such underwriter is not part of this prospectus.

Other Relationships

The underwriters and their respective affiliates are full service financial institutions engaged in various activities, which may include securities
trading, commercial and investment banking, financial advisory,
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investment management, investment research, principal investment, hedging, financing and brokerage activities. Certain of the underwriters and
their affiliates have engaged in, and may in the future engage in, investment banking and other commercial dealings in the ordinary course of
business with us or our affiliates. They have received, or may in the future receive, customary fees and commissions for these transactions.

In the ordinary course of their various business activities, the underwriters and their respective affiliates may make or hold a broad array of
investments and actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank loans) for
their own account and for the accounts of their customers, and such investment and securities activities may involve securities and/or
instruments of the issuer. The underwriters and their respective affiliates may also make investment recommendations and/or publish or express
independent research views in respect of such securities or instruments and may at any time hold, or recommend to clients that they acquire,
long and/or short positions in such securities and instruments.

Selling Restrictions

European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive, or, each, a Relevant Member
State, an offer to the public of any shares of our common stock may not be made in that Relevant Member State, except that an offer to the
public in that Relevant Member State of any shares of our common stock may be made at any time under the following exemptions under the
Prospectus Directive, if they have been implemented in that Relevant Member State:

(a) to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(b) to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD Amending Directive, 150, natural
or legal persons (other than qualified investors as defined in the Prospectus Directive), as permitted under the Prospectus Directive, subject to
obtaining the prior consent of the representatives for any such offer; or

(c) in any other circumstances falling within Article 3(2) of the Prospectus Directive, provided that no such offer of shares of our common stock
shall result in a requirement for the publication by us or any underwriter of a prospectus pursuant to Article 3 of the Prospectus Directive.

For the purposes of this provision, the expression an �offer to the public� in relation to any shares of our common stock in any Relevant Member
State means the communication in any form and by any means of sufficient information on the terms of the offer and any shares of our common
stock to be offered so as to enable an investor to decide to purchase any shares of our common stock, as the same may be varied in that Member
State by any measure implementing the Prospectus Directive in that Member State, the expression �Prospectus Directive� means Directive
2003/71/EC (and amendments thereto, including the 2010 PD Amending Directive, to the extent implemented in the Relevant Member State),
and includes any relevant implementing measure in the Relevant Member State, and the expression �2010 PD Amending Directive� means
Directive 2010/73/EU.

United Kingdom

Each underwriter has represented and agreed that:

(a) it has only communicated or caused to be communicated and will only communicate or cause to be communicated an invitation or
inducement to engage in investment activity (within the meaning
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of Section 21 of the Financial Services and Markets Act 2000, or the FSMA) received by it in connection with the issue or sale of the shares of
our common stock in circumstances in which Section 21(1) of the FSMA does not apply to us; and

(b) it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to the shares of
our common stock in, from or otherwise involving the United Kingdom.

Canada

The shares of our common stock may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited
investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are
permitted clients, as defined in National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any
resale of the shares of our common stock must be made in accordance with an exemption from, or in a transaction not subject to, the prospectus
requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or damages if the
prospectus supplement or the prospectus (including any amendment thereto) contains a misrepresentation, provided that the remedies for
rescission or damages are exercised by the purchaser within the time limit prescribed by the securities legislation of the purchaser�s province or
territory. The purchaser should refer to any applicable provisions of the securities legislation of the purchaser�s province or territory for
particulars of these rights or consult with a legal advisor.

Pursuant to section 3A.3 (or, in the case of securities issued or guaranteed by the government of a non-Canadian jurisdiction, section 3A.4) of
National Instrument 33-105 Underwriting Conflicts, or NI 33-105, the underwriters are not required to comply with the disclosure requirements
of NI 33-105 regarding underwriter conflicts of interest in connection with this offering.

Hong Kong

The common shares may not be offered or sold in Hong Kong by means of any document other than (i) in circumstances which do not constitute
an offer to the public within the meaning of the Companies Ordinance (Cap. 32, Laws of Hong Kong), or (ii) to �professional investors� within the
meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder, or (iii) in other circumstances
which do not result in the document being a �prospectus� within the meaning of the Companies Ordinance (Cap. 32, Laws of Hong Kong) and no
advertisement, invitation or document relating to the shares may be issued or may be in the possession of any person for the purpose of issue (in
each case whether in Hong Kong or elsewhere), which is directed at, or the contents of which are likely to be accessed or read by, the public in
Hong Kong (except if permitted to do so under the laws of Hong Kong) other than with respect to common shares which are or are intended to
be disposed of only to persons outside Hong Kong or only to �professional investors� within the meaning of the Securities and Futures Ordinance
(Cap. 571, Laws of Hong Kong) and any rules made thereunder.

Singapore

This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this prospectus and any other
document or material in connection with the offer or sale, or invitation for subscription or purchase, of the common shares may not be circulated
or distributed, nor may the common shares be offered or sold, or be made the subject of an invitation for subscription or purchase, whether
directly or indirectly, to persons in Singapore other than (i) to an institutional investor
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under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore, or the SFA, (ii) to a relevant person pursuant to Section 275(1),
or any person pursuant to Section 275(1A), and in accordance with the conditions specified in Section 275 of the SFA, or (iii) otherwise
pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA, in each case subject to compliance with
conditions set forth in the SFA.

Where the common shares are subscribed or purchased under Section 275 of the SFA by a relevant person which is:

(a) a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of which is to hold investments
and the entire share capital of which is owned by one or more individuals, each of whom is an accredited investor; or

(b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary of the trust is an
individual who is an accredited investor,

shares, debentures and units of shares and debentures of that corporation or the beneficiaries� rights and interest (howsoever described) in that
trust shall not be transferred within six months after that corporation or that trust has acquired the common shares pursuant to an offer made
under Section 275 of the SFA except:

(a) to an institutional investor (for corporations, under Section 274 of the SFA) or to a relevant person defined in Section 275(2) of the SFA, or
to any person pursuant to an offer that is made on terms that such shares, debentures and units of shares and debentures of that corporation or
such rights and interest in that trust are acquired at a consideration of not less than $200,000 (or its equivalent in a foreign currency) for each
transaction, whether such amount is to be paid for in cash or by exchange of securities or other assets, and further for corporations, in accordance
with the conditions specified in Section 275 of the SFA;

(b) where no consideration is or will be given for the transfer; or

(c) where the transfer is by operation of law.

Switzerland

The common shares may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange, or the SIX, or on any other
stock exchange or regulated trading facility in Switzerland. This document has been prepared without regard to the disclosure standards for
issuance prospectuses under art. 652a or art. 1156 of the Swiss Code of Obligations or the disclosure standards for listing prospectuses under art.
27 ff. of the SIX Listing Rules or the listing rules of any other stock exchange or regulated trading facility in Switzerland. Neither this document
nor any other offering or marketing material relating to the common shares or the offering may be publicly distributed or otherwise made
publicly available in Switzerland.

Neither this document nor any other offering or marketing material relating to the offering, or the common shares have been or will be filed with
or approved by any Swiss regulatory authority. In particular, this document will not be filed with, and the offer of common shares will not be
supervised by, the Swiss Financial Market Supervisory Authority FINMA, and the offer of common shares has not been and will not be
authorized under the Swiss Federal Act on Collective Investment Schemes, or CISA. Accordingly, no public distribution, offering or advertising,
as defined in CISA, its implementing ordinances and notices, and no distribution to any non-qualified investor, as defined in CISA, its
implementing ordinances and notices, shall be undertaken in or from Switzerland, and the investor protection afforded to acquirers of interests in
collective investment schemes under CISA does not extend to acquirers of common shares.
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United Arab Emirates

This offering has not been approved or licensed by the Central Bank of the United Arab Emirates, or the UAE, Securities and Commodities
Authority of the UAE and/or any other relevant licensing authority in the UAE including any licensing authority incorporated under the laws and
regulations of any of the free zones established and operating in the territory of the UAE, in particular the Dubai Financial Services Authority, or
the DFSA, a regulatory authority of the Dubai International Financial Centre, or the DIFC. The offering does not constitute a public offer of
securities in the UAE, DIFC and/or any other free zone in accordance with the Commercial Companies Law, Federal Law No 8 of 1984 (as
amended), DFSA Offered Securities Rules and NASDAQ Dubai Listing Rules, accordingly, or otherwise. The common shares may not be
offered to the public in the UAE and/or any of the free zones.

The common shares may be offered and issued only to a limited number of investors in the UAE or any of its free zones who qualify as
sophisticated investors under the relevant laws and regulations of the UAE or the free zone concerned.

France

This prospectus (including any amendment, supplement or replacement thereto) is not being distributed in the context of a public offering in
France within the meaning of Article L. 411-1 of the French Monetary and Financial Code, or Code monétaire et financier.

This prospectus has not been and will not be submitted to the French Autorité des marchés financiers, or the AMF, for approval in France and
accordingly may not and will not be distributed to the public in France.

Pursuant to Article 211-3 of the AMF General Regulation, French residents are hereby informed that:

1. the transaction does not require a prospectus to be submitted for approval to the AMF;

2. persons or entities referred to in Point 2°, Section II of Article L.411-2 of the Monetary and Financial Code may take part in the transaction
solely for their own account, as provided in Articles D. 411-1, D. 734-1, D. 744-1, D. 754-1 and D. 764-1 of the Monetary and Financial Code;
and

3. the financial instruments thus acquired cannot be distributed directly or indirectly to the public otherwise than in accordance with Articles L.
411-1, L. 411-2, L. 412-1 and L. 621-8 to L. 621-8-3 of the Monetary and Financial Code.

This prospectus is not to be further distributed or reproduced (in whole or in part) in France by the recipients of this prospectus. This prospectus
has been distributed on the understanding that such recipients will only participate in the issue or sale of our common stock for their own
account and undertake not to transfer, directly or indirectly, our common stock to the public in France, other than in compliance with all
applicable laws and regulations and in particular with Articles L. 411-1 and L. 411-2 of the French Monetary and Financial Code.
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LEGAL MATTERS

The validity of the securities offered by this prospectus supplement will be passed upon for us by Paul Hastings LLP, Palo Alto, California.
Gibson, Dunn & Crutcher LLP, New York, New York, is counsel to the underwriters in connection with this offering.

EXPERTS

The financial statements of CareDx, Inc. and Allenex AB incorporated by reference in this prospectus supplement and registration statement
have been audited by Ernst & Young LLP, independent registered public accounting firm, with respect to CareDx, Inc., and Ernst & Young AB,
independent auditors, with respect to Allenex AB, to the extent indicated in their reports thereon also incorporated by reference in this
prospectus supplement and registration statement. Such financial statements have been incorporated herein by reference in reliance upon such
reports given on the authority of such firms as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and other reports, proxy statements and other information with the SEC. Our SEC filings are available to the public
over the Internet at the SEC�s website at http://www.sec.gov. You may also read and copy any document we file at the SEC�s Public Reference
Room at 100 F Street, NE, Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the Public Reference
Room. Our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, and Current Reports on Form 8-K, including any amendments to
those reports, and other information that we file with or furnish to the SEC pursuant to Section 13(a) or 15(d) of the Exchange Act can also be
accessed free of charge through the Internet. These filings will be available as soon as reasonably practicable after we electronically file such
material with, or furnish it to, the SEC.

We have filed with the SEC a registration statement under the Securities Act relating to the offering of these securities. The registration
statement, including the attached exhibits, contains additional relevant information about us and the securities. This prospectus supplement does
not contain all of the information set forth in the registration statement. You can obtain a copy of the registration statement, at prescribed rates,
from the SEC at the address listed above. The registration statement and the documents referred to below under �Information Incorporated by
Reference� are also available on our Internet website, www.caredx.com. We have not incorporated by reference into this prospectus supplement
the information on our website, and you should not consider it to be a part of this prospectus supplement.
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INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to incorporate by reference into this prospectus supplement certain information we file with it, which means that we can
disclose important information by referring you to those documents. The information incorporated by reference is considered to be a part of this
prospectus supplement, and information that we file later with the SEC will automatically update and supersede information contained in this
prospectus supplement and any accompanying prospectus supplement. We incorporate by reference the documents listed below that we have
previously filed with the SEC (excluding any portions of any Form 8-K that are not deemed �filed� pursuant to the General Instructions of Form
8-K):

� our Annual Report on Form 10-K for the fiscal year ended December 31, 2015 filed on March 29, 2016 and our Amendment
No. 1 to our Annual Report on Form 10-K filed on April 25, 2016;

� our definitive proxy statement on Schedule 14A filed on May 5, 2016;

� our Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2016, filed on May 16, 2016;

� our Quarterly Report on Form 10-Q for the fiscal quarter ended June 30, 2016, filed on August 22, 2016;

� our Current Reports on Form 8-K filed on February 12, 2016, March 24, 2016 (filed at 4:22 P.M. Eastern Time), April 7,
2016, April 14, 2016, April 22, 2016, April 26, 2016, May 17, 2016, June 15, 2016, June 21, 2016, June 29, 2016, July 19, 2016
and August 16, 2016;

� our Current Report on Form 8-K/A filed on May 27, 2016; and

� the description of our common stock contained in the Registration Statement on Form 8-A filed with the SEC on July 11, 2014,
including any amendment or report filed for the purpose of updating such description.

We also incorporate by reference into this prospectus supplement additional documents that we may file with the SEC under Sections 13(a),
13(c), 14 or 15(d) of the Exchange Act prior to the completion or termination of this offering, including all such documents filed with the SEC
after the date of the registration statement of which this prospectus supplement is a part and prior to the effectiveness of such registration
statement, but excluding any information deemed furnished and not filed with the SEC. Any statements contained in a previously filed document
incorporated by reference into this prospectus supplement are deemed to be modified or superseded for purposes of this prospectus supplement
to the extent that a statement contained in this prospectus supplement, or in a subsequently filed document also incorporated by reference herein,
modifies or supersedes that statement.

This prospectus supplement may contain information that updates, modifies or is contrary to information in one or more of the documents
incorporated by reference in this prospectus supplement. You should rely only on the information incorporated by reference or provided in this
prospectus supplement. We have not authorized anyone else to provide you with different information. You should not assume that the
information in this prospectus supplement is accurate as of any date other than the date of this prospectus supplement or the date of the
documents incorporated by reference in this prospectus supplement.

We will provide to each person, including any beneficial owner, to whom this prospectus supplement is delivered, upon written or oral request,
at no cost to the requester, a copy of any and all of the information that is incorporated by reference in this prospectus supplement.
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Requests for such documents should be directed to:

CareDx, Inc.

3260 Bayshore Boulevard

Brisbane, California 94005

Attn: Investor Relations

You may also access the documents incorporated by reference in this prospectus supplement through our website at www.caredx.com. Except
for the specific incorporated documents listed above, no information available on or through our website shall be deemed to be incorporated in
this prospectus supplement or the registration statement of which it forms a part.
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PROSPECTUS

$75,000,000

CareDx, Inc.
By this prospectus, CareDx may offer, from time to time:

�  Common stock

�  Preferred stock

�  Depositary Shares

�  Warrants

�  Debt securities

�  Units
CareDx, Inc. a Delaware corporation (�CareDx�) may offer and sell from time to time, in one or more series or issuances and on terms that CareDx
will determine at the time of the offering, any combination of the securities described in this prospectus, up to an aggregate amount of
$75,000,000.

We will provide specific terms of any offering in a supplement to this prospectus. Any prospectus supplement may also add, update, or change
information contained in this prospectus. You should carefully read this prospectus and the applicable prospectus supplement as well as the
documents incorporated or deemed to be incorporated by reference in this prospectus before you purchase any of the securities offered hereby.

These securities may be offered and sold in the same offering or in separate offerings; to or through underwriters, dealers, and agents; or directly
to purchasers. The names of any underwriters, dealers, or agents involved in the sale of our securities, their compensation and any
over-allotment options held by them will be described in the applicable prospectus supplement. For a more complete description of the plan of
distribution of these securities, see the section entitled �Plan of Distribution� beginning on page 30 of this prospectus.

Our common stock is listed on the NASDAQ Global Market under the symbol �CDNA.� We will provide information in any applicable prospectus
supplement regarding any listing of securities other than shares of our common stock on any securities exchange.

As of July 14, 2015, the aggregate market value of our outstanding common stock held by non-affiliates, or public float, was approximately
$58,921,085, based on 7,682,019 shares of outstanding common stock held by non-affiliates, at a price of $7.67 per share, which was the last
reported sale price of our common stock on the NASDAQ Global Market on July 14, 2015. Pursuant to General Instruction I.B.6 of Form S-3, in
no event will we sell common stock in a public primary offering with a value exceeding more than one-third of our public float in any 12-month
period so long as our public float remains below $75,000,000. We have not sold any common stock pursuant to General Instruction I.B.6 of
Form S-3 during the 12 calendar months prior to and including the date of this prospectus.
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INVESTING IN OUR SECURITIES INVOLVES SIGNIFICANT RISKS. SEE �RISK FACTORS� BEGINNING ON PAGE 5 OF THIS
PROSPECTUS AND IN THE APPLICABLE PROSPECTUS SUPPLEMENT BEFORE INVESTING IN ANY SECURITIES.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS
APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE ADEQUACY OR ACCURACY OF THIS
PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

The date of this prospectus is December 4, 2015
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the United States Securities and Exchange Commission, or the
SEC, using a �shelf� registration process. Under this shelf process, we may, from time to time, sell any combination of the securities described in
this prospectus in one or more offerings up to a total amount of $75,000,000.

This prospectus provides you with a general description of the securities we may offer. Each time we sell securities, we will provide a
prospectus supplement that will contain specific information about the terms of that offering. The prospectus supplement may also add to, update
or change information contained in the prospectus and, accordingly, to the extent inconsistent, information in this prospectus is superseded by
the information in the prospectus supplement.

The prospectus supplement to be attached to the front of this prospectus may describe, as applicable: the terms of the securities offered; the
initial public offering price; the price paid for the securities; net proceeds; and the other specific terms related to the offering of the securities.

You should only rely on the information contained or incorporated by reference in this prospectus and any prospectus supplement or issuer free
writing prospectus relating to a particular offering. No person has been authorized to give any information or make any representations in
connection with this offering other than those contained or incorporated by reference in this prospectus, any accompanying prospectus
supplement and any related issuer free writing prospectus in connection with the offering described herein and therein, and, if given or made,
such information or representations must not be relied upon as having been authorized by us. Neither this prospectus nor any prospectus
supplement nor any related issuer free writing prospectus shall constitute an offer to sell or a solicitation of an offer to buy offered securities in
any jurisdiction in which it is unlawful for such person to make such an offering or solicitation. This prospectus does not contain all of the
information included in the registration statement. For a more complete understanding of the offering of the securities, you should refer to the
registration statement, including its exhibits.

You should read the entire prospectus and any prospectus supplement and any related issuer free writing prospectus, as well as the documents
incorporated by reference into this prospectus or any prospectus supplement or any related issuer free writing prospectus, before making an
investment decision. Neither the delivery of this prospectus or any prospectus supplement or any issuer free writing prospectus nor any sale
made hereunder shall under any circumstances imply that the information contained or incorporated by reference herein or in any prospectus
supplement or issuer free writing prospectus is correct as of any date subsequent to the date hereof or of such prospectus supplement or issuer
free writing prospectus, as applicable. You should assume that the information appearing in this prospectus, any prospectus supplement or any
document incorporated by reference is accurate only as of the date of the applicable documents, regardless of the time of delivery of this
prospectus or any sale of securities. Our business, financial condition, results of operations and prospects may have changed since that date.

The names �AlloMap,� �XDx� and �CareDx� are our trademarks.
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PROSPECTUS SUMMARY

This summary description about us and our business highlights selected information contained elsewhere in this prospectus or incorporated in
this prospectus by reference. This summary does not contain all of the information you should consider before buying securities in this offering.
You should carefully read this entire prospectus and any applicable prospectus supplement, including each of the documents incorporated
herein or therein by reference, before making an investment decision. As used in this prospectus, �we,� �us,� �CareDx,� �the Company� and
�our� refer to CareDx, Inc., a Delaware corporation.

CAREDX, INC.

Overview

We are a commercial stage company that develops, markets and delivers diagnostic surveillance solutions for organ transplant recipients to help
clinicians make personalized treatment decisions throughout a transplant patient�s lifetime. Our one commercialized testing solution, the
AlloMap heart transplant molecular test (�AlloMap�), an FDA-cleared test, is a blood-based test used to monitor acute cellular rejection in heart
transplant recipients. We were incorporated in Delaware in December 1998, as Hippocratic Engineering, Inc. In April 1999, we changed our
name to BioCardia, Inc., in June 2002 to Expression Diagnostics, Inc., in July 2007 to XDx, Inc. and in March 2014 to CareDx, Inc. Our
operations are based in Brisbane, California and we operate in one segment.

Corporate Information

CareDx, Inc., formerly Hippocratic Engineering, Inc., BioCardia, Inc., Expression Diagnostics, Inc. and XDx, Inc., was incorporated in the State
of Delaware in 1998. Our executive offices are located at 3260 Bayshore Boulevard, Brisbane, California 94005, and our telephone number is
(415) 287-2300. We maintain a website at www.caredxinc.com where general information about us is available. Our website, and the
information contained therein, is not a part of this prospectus.

Implications of Being an Emerging Growth Company

We are an �emerging growth company,� as defined in the Jumpstart Our Business Startups Act of 2012. We will remain an emerging growth
company until the earlier of (1) the beginning of the first fiscal year following the fifth anniversary of our initial public offering, or January 1,
2020, (2) the beginning of the first fiscal year after our annual gross revenue is $1.0 billion or more, (3) the date on which we have, during the
previous three-year period, issued more than $1.0 billion in non-convertible debt securities and (4) as of the end of any fiscal year in which the
market value of our common stock held by non-affiliates exceeded $700 million as of the end of the second quarter of that fiscal year.

For as long as we remain an �emerging growth company,� we may take advantage of certain exemptions from various reporting requirements that
are applicable to public companies that are not �emerging growth companies� including, but not limited to, not being required to comply with the
auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act, reduced disclosure obligations regarding executive compensation and
financial statements in our periodic reports and proxy statements, and exemptions from the requirements of holding a nonbinding advisory vote
to approve executive compensation and shareholder approval of any golden parachute payments not previously approved. We will take
advantage of these reporting exemptions until we are no longer an �emerging growth company.�
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The Securities We May Offer

We may offer up to $75,000,000 of common stock, preferred stock, depositary shares, warrants, debt securities and/or units in one or more
offerings and in any combination. This prospectus provides you with a general description of the securities we may offer. A prospectus
supplement, which we will provide each time we offer securities, will describe the specific amounts, prices and terms of the securities we
determine to offer.

Common Stock

We may offer shares of our common stock, par value $0.001 per share, either alone or underlying other registered securities convertible or
exercisable into our common stock. Each holder of our common stock is entitled to one vote for each share on all matters to be voted upon by
the stockholders. Holders of our common stock are entitled to receive ratably the dividends, if any, as may be declared from time to time by our
board of directors out of funds legally available therefor. If there is a liquidation, dissolution or winding up of our company, holders of our
common stock would be entitled to share in our assets remaining after the payment of liabilities and any preferential rights of any outstanding
preferred stock. The holders of common stock have no preemptive rights. Currently, we do not pay a dividend and do not anticipate paying cash
dividends in the foreseeable future.

Preferred Stock and Depositary Shares

Under the terms of our amended and restated certificate of incorporation, our board of directors is authorized to issue shares of preferred stock in
one or more series without stockholder approval. Our board of directors has the discretion to determine the rights, preferences, privileges and
restrictions, including voting rights, dividend rights, conversion rights, redemption privileges and liquidation preferences, of each series of
preferred stock.

We may also issue fractional shares of preferred stock that will be represented by depositary shares and depositary receipts.

Each series of preferred stock, depositary shares or depositary receipts, if issued, will be more fully described in the particular prospectus
supplement that will accompany this prospectus, including redemption provisions, rights in the event of our liquidation, dissolution or winding
up, voting rights and rights to convert into common stock. We do not have any shares of our preferred stock, depositary shares or depositary
receipts presently outstanding.

Warrants

We may issue warrants for the purchase of common stock, preferred stock or debt securities. We may issue warrants independently or together
with other securities.

Debt Securities

We may offer secured or unsecured obligations in the form of one or more series of senior or subordinated debt. The senior debt securities and
the subordinated debt securities are together referred to in this prospectus as the �debt securities.� The subordinated debt securities generally will
be entitled to payment only after payment of our senior debt. Senior debt generally includes all debt for money borrowed by us, except debt that
is stated in the instrument governing the terms of that debt to be not senior to, or to have the same rank in right of payment as, or to be expressly
junior to, the subordinated debt securities. We may issue debt securities that are convertible into shares of our common stock.
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The senior and subordinated debt securities will be issued under separate indentures between us and a trustee. We have summarized the general
features of the debt securities to be governed by the indentures. These indentures have been filed as exhibits to the registration statement of
which this prospectus forms a part. We encourage you to read these indentures. Instructions on how you can get copies of these documents are
provided under the heading �Where You Can Find More Information.�

Units

We may issue units comprised of one or more of the other classes of securities issued by us as described in this prospectus in any combination.
Each unit will be issued so that the holder of the unit is also the holder of each security included in the unit.
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RISK FACTORS

An investment in our securities involves a high degree of risk. The prospectus supplement applicable to each offering of our securities will
contain a discussion of the risks applicable to an investment in our securities. Prior to making a decision about investing in our securities, you
should carefully consider the specific factors discussed under the heading �Risk Factors� in the applicable prospectus supplement, together with all
of the other information contained or incorporated by reference in the prospectus supplement or appearing or incorporated by reference in this
prospectus. You should also consider the risks, uncertainties and assumptions discussed under Item 1A, �Risk Factors,� in our Annual Report on
Form 10-K for the fiscal year ended December 31, 2014 and any updates described in our Quarterly Reports on Form 10-Q, all of which are
incorporated herein by reference, and may be amended, supplemented or superseded from time to time by other reports we file with the SEC in
the future and any prospectus supplement related to a particular offering. The risks and uncertainties we have described are not the only ones we
face. Additional risks and uncertainties not presently known to us or that we currently deem immaterial may also affect our operations. The
occurrence of any of these known or unknown risks might cause you to lose all or part of your investment in the offered securities.

FORWARD-LOOKING STATEMENTS

This prospectus, each prospectus supplement and the information incorporated by reference in this prospectus and each prospectus supplement
contain certain statements that constitute �forward-looking statements� within the meaning of Section 27A of the Securities Act of 1933, as
amended, and Section 21E of the Securities Exchange Act of 1934. All statements contained in this Prospectus other than statements of
historical fact, including statements regarding our future results of operations and financial position, our business strategy and plans, and our
objectives for future operations, are forward-looking statements. The words �believe,� �may,� �will,� �potentially,� �estimate,� �continue,� �anticipate,� �intend,�
�could,� �would,� �project,� �plan,� �expect� and the negative and plural forms of these words and similar expressions are intended to identify
forward-looking statements, but are not the exclusive means of identifying such statements.

Those statements appear in this prospectus, any accompanying prospectus supplement and the documents incorporated herein and therein by
reference, particularly in the sections entitled �Prospectus Summary,� �Risk Factors,� �Management�s Discussion and Analysis of Financial Condition
and Results of Operations� and �Business,� and include statements regarding the intent, belief or current expectations of the company and
management that are subject to known and unknown risks, uncertainties and assumptions and other factors that could cause actual results and the
timing of certain events to differ materially from future results expressed or implied by such forward-looking statements. Factors that could
cause or contribute to such differences include, but are not limited to those discussed in the section titled �Risk Factors� set forth above. Moreover,
we operate in a very competitive and rapidly changing environment, and new risks emerge from time to time. It is not possible for our
management to predict all risks, nor can we assess the impact of all factors on our business or the extent to which any factor, or combination of
factors, may cause actual results to differ materially from those contained in any forward-looking statements we may make. In light of these
risks, uncertainties and assumptions, the forward-looking events and circumstances discussed in this report may not occur and actual results
could differ materially and adversely from those anticipated or implied in the forward-looking statements.

You should not rely upon forward-looking statements as predictions of future events. Although we believe that the expectations reflected in the
forward-looking statements are reasonable, we cannot guarantee that the future results, levels of activity, performance or events and
circumstances reflected in the forward-looking statements will be achieved or occur. Moreover, neither we nor any other person assumes
responsibility for the accuracy and completeness of the forward-looking statements. Except as
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required by law, we undertake no obligation to update publicly any forward-looking statements for any reason after the date of this report to
conform these statements to actual results or to changes in our expectations.

You should read this prospectus, any prospectus supplement and the information incorporated by reference in this prospectus and any prospectus
supplement with the understanding that our actual future results, levels of activity, performance and events and circumstances may be materially
different from what we expect. We qualify all forward-looking statements by these cautionary statements.
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RATIO OF EARNINGS TO FIXED CHARGES

Our earnings are inadequate to cover fixed charges and preference dividends. The following table sets forth the ratio of earnings to fixed charges
for each of the years ended December 31, 2014, 2013 and 2012, and for the three months ended March 31, 2015. The following should be read
in conjunction with our consolidated financial statements, including the notes thereto, and the other financial information included or
incorporated by reference herein. See Exhibit 12.1 hereto for additional detail regarding the computation of the deficiency of earnings to cover
fixed charges and preference dividends.

Three Months Ended
March 31,

Fiscal Year Ended
December 31,

2015 2014 2013 2012
(dollars in thousands)
Ratio of earnings to fixed charges and
preference dividends(1) N/A N/A N/A N/A

(1) For the purpose of calculating such ratios, �earnings� consist of income (loss) from continuing operations before income taxes plus fixed charges and �fixed
charges� consist of interest expense, capitalized interest, amortization of debt discount and the portion of rental expense representative of interest expense.
Earnings were inadequate to cover the fixed charges by approximately $719,000, $3,542,000, and $5,059,000 for the years ended December 31, 2014, 2013
and 2012, and by approximately $2,272,000 for the three months ended March 31, 2015.

As of the date of this prospectus, we have never declared or paid any preferred stock dividends, and consequently, our ratio of earnings to
combined fixed charges and preferred share dividends and ratio of earnings to fixed charges are identical.

USE OF PROCEEDS

Unless otherwise indicated in the prospectus supplement, we will use the net proceeds from the sale of securities offered by this prospectus for
general corporate purposes, which may include working capital, capital expenditures, other corporate expenses and acquisitions of
complementary products, technologies or businesses. The timing and amount of our actual expenditures will be based on many factors, including
cash flows from operations and the anticipated growth of our business. As a result, unless otherwise indicated in the prospectus supplement, our
management will have broad discretion to allocate the net proceeds of the offerings. Pending their ultimate use, we intend to invest the net
proceeds in short-term, investment-grade, interest-bearing instruments or money market instruments.
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DESCRIPTION OF CAPITAL STOCK

The following information describes our common stock and preferred stock, as well as certain provisions of our amended and restated certificate
of incorporation and bylaws. This description is only a summary. You should also refer to our certificate of incorporation and bylaws, which
have been filed with the SEC as exhibits to our registration statement, of which this prospectus forms a part.

General

Our authorized capital stock consists of 100,000,000 shares of common stock with a $0.001 par value per share, and 10,000,000 shares of
undesignated preferred stock with a $0.001 par value per share. Our board of directors may establish the rights and preferences of the preferred
stock from time to time. As of July 29, 2015, there were 11,887,409 shares of common stock issued and outstanding.

The following is a summary of the material provisions of the common stock and preferred stock provided for in our amended and restated
certificate of incorporation and bylaws. For additional detail about our capital stock, please refer to our certificate of incorporation and bylaws,
each as amended.

Common Stock

Each holder of our common stock is entitled to one vote for each share on all matters to be voted upon by the stockholders. Subject to any
preferential rights of any outstanding preferred stock, holders of our common stock are entitled to receive ratably the dividends, if any, as may
be declared from time to time by the board of directors out of funds legally available therefor. We have never declared or paid any cash dividend
on our capital stock and do not anticipate paying any cash dividends in the foreseeable future. In the event of our liquidation, dissolution or
winding up, holders of our common stock are entitled to share ratably in our assets remaining after the payment of liabilities and any preferential
rights of any outstanding preferred stock.

Holders of our common stock have no preemptive or conversion rights or other subscription rights, and there are no redemption or sinking fund
provisions applicable to the common stock. The outstanding shares of common stock are fully paid and non-assessable. The rights, preferences
and privileges of the holders of our common stock are subject to, and may be adversely affected by, the rights of the holders of shares of any
series of preferred stock that we may designate and issue in the future.

Our common stock is listed on the NASDAQ Global Market under the symbol �CDNA.� The transfer agent and registrar for the common stock is
Computershare Trust Company, N.A. Its address is 250 Royall Street, Canton, MA 02021, and its telephone number is 1-800-962-4284.

Preferred Stock

The following description of preferred stock and the description of the terms of any particular series of preferred stock that we choose to issue
hereunder and that will be set forth in the related prospectus supplement are not complete. These descriptions are qualified in their entirety by
reference to our amended and restated certificate of incorporation and the certificate of designation relating to any series of preferred stock. The
rights, preferences, privileges and restrictions of the preferred stock of each series will be fixed by the certificate of designation relating to that
series. The prospectus supplement also will contain a description of certain United States federal income tax consequences relating to the
purchase and ownership of the series of preferred stock that is described in the prospectus supplement.

Under the terms of our amended and restated certificate of incorporation, our board of directors is authorized to issue shares of preferred stock in
one or more series without stockholder approval. Our board of directors has the discretion to determine the rights, preferences, privileges and
restrictions,

8

Edgar Filing: CareDx, Inc. - Form 424B5

Table of Contents 108



Table of Contents

including voting rights, dividend rights, conversion rights, redemption privileges and liquidation preferences, of each series of preferred stock.
There are no restrictions presently on the repurchase or redemption of any shares of our preferred stock.

The prospectus supplement for a series of preferred stock will specify:

� the maximum number of shares;

� the designation of the shares;

� the annual dividend rate, if any, whether the dividend rate is fixed or variable, the date or dates on which dividends will accrue,
the dividend payment dates, and whether dividends will be cumulative;

� the price and the terms and conditions for redemption, if any, including redemption at our option or at the option of the holders,
including the time period for redemption, and any accumulated dividends or premiums;

� the liquidation preference, if any, and any accumulated dividends upon the liquidation, dissolution or winding up of our affairs;

� any sinking fund or similar provision, and, if so, the terms and provisions relating to the purpose and operation of the fund;

� the terms and conditions, if any, for conversion or exchange of shares of any other class or classes of our capital stock or any
series of any other class or classes, or of any other series of the same class, or any other securities or assets, including the price
or the rate of conversion or exchange and the method, if any, of adjustment;

� the voting rights; and

� any or all other preferences and relative, participating, optional or other special rights, privileges or qualifications, limitations or
restrictions.

The issuance of shares of preferred stock will affect, and may adversely affect, the rights of holders of common stock. It is not possible to state
the actual effect of the issuance of any shares of preferred stock on the rights of holders of common stock until our board of directors determines
the specific rights attached to that preferred stock. The effects of issuing additional preferred stock could include one or more of the following:

� restricting dividends on the common stock;

� diluting the voting power of the common stock;

� impairing the liquidation rights of the common stock; or
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� delaying or preventing changes in control or management of our company.
Preferred stock will be fully paid and nonassessable upon issuance.

Effect of Certain Provisions of our Amended and Restated Certificate of Incorporation and Bylaws and the Delaware Anti-Takeover
Statute

Some provisions of Delaware law and our amended and restated certificate of incorporation and bylaws contain provisions that could make the
following transactions more difficult:

� acquisition of us by means of a tender offer;

� acquisition of us by means of a proxy contest or otherwise; or

9
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� removal of our incumbent officers and directors.
Those provisions, summarized below, are expected to discourage coercive takeover practices and inadequate takeover bids and to promote
stability in our management. These provisions are also designed to encourage persons seeking to acquire control of us to first negotiate with our
board of directors.

Amended and Restated Certificate of Incorporation and Bylaws

Our amended and restated certificate of incorporation and our bylaws provide for the following:

� Undesignated Preferred Stock. The ability to authorize undesignated preferred stock makes it possible for our board of directors
to issue one or more series of preferred stock with voting or other rights or preferences that could impede the success of any
attempt to change control of our company. These and other provisions may have the effect of deferring hostile takeovers or
delaying changes in control or management of our company.

� Stockholder Meetings. Our bylaws provide that in general a special meeting of stockholders may be called only by our board of
directors, its chairman or our president.

� Requirements for Advance Notification of Stockholder Nominations and Proposals. Our bylaws establish advance notice
procedures with respect to stockholder proposals and the nomination of candidates for election as directors, other than
nominations made by or at the direction of our board of directors or a committee of the board of directors.

� Board Classification. Our board of directors is divided into three classes. The directors in each class are elected to serve for a
three-year term, one class being elected each year by our stockholders. This system of electing and removing directors may tend
to discourage a third party from making a tender offer or otherwise attempting to obtain control of us, because it generally makes
it more difficult for stockholders to replace a majority of the directors.

� Limits on Ability of Stockholders to Act by Written Consent. We have provided in our amended and restated certificate of
incorporation that our stockholders may not act by written consent. This limit on the ability of our stockholders to act by written
consent may lengthen the amount of time required to take stockholder actions. As a result, a holder controlling a majority of our
capital stock would not be able to amend our bylaws or remove directors without holding a meeting of our stockholders called in
accordance with our amended and restated bylaws.

� Amendment of Certificate of Incorporation and Bylaws. The amendment of the above provisions of our amended and restated
certificate of incorporation and bylaws requires approval by holders of at least two-thirds of our outstanding capital stock
entitled to vote generally in the election of directors.

Delaware Anti-Takeover Statute

We are subject to the provisions of Section 203 of the Delaware General Corporation Law regulating corporate takeovers. In general,
Section 203 prohibits a publicly-held Delaware corporation from engaging, under certain circumstances, in a business combination with an
interested stockholder for a period of three years following the date the person became an interested stockholder unless:

� prior to the date of the transaction, the board of directors of the corporation approved either the business combination or the
transaction which resulted in the stockholder becoming an interested stockholder;
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� upon completion of the transaction that resulted in the stockholder becoming an interested stockholder, the interested
stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced,
excluding for purposes of determining the voting stock outstanding, but not for determining the outstanding voting stock owned
by the interested stockholder, (i) shares owned by persons who are directors and also officers, and (ii) shares owned by employee
stock plans in which employee participants do not have the right to determine confidentially whether shares held subject to the
plan will be tendered in a tender or exchange offer; or

� at or subsequent to the date of the transaction, the business combination is approved by the board of directors of the corporation
and authorized at an annual or special meeting of stockholders, and not by written consent, by the affirmative vote of at least
66-2/3% of the outstanding voting stock which is not owned by the interested stockholder.

Generally, a business combination includes a merger, asset or stock sale, or other transaction resulting in a financial benefit to the interested
stockholder. An interested stockholder is a person who, together with affiliates and associates, owns or, within three years prior to the
determination of interested stockholder status, did own 15% or more of a corporation�s outstanding voting stock.

11
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DESCRIPTION OF THE DEPOSITARY SHARES

General

At our option, we may elect to offer fractional shares of preferred stock, rather than full shares of preferred stock. If we do elect to offer
fractional shares of preferred stock, we will issue receipts for depositary shares and each of these depositary shares will represent a fraction of a
share of a particular series of preferred stock, as specified in the applicable prospectus supplement. Each owner of a depositary share will be
entitled, in proportion to the applicable fractional interest in shares of preferred stock underlying that depositary share, to all rights and
preferences of the preferred stock underlying that depositary share. These rights may include dividend, voting, redemption and liquidation rights.

The shares of preferred stock underlying the depositary shares will be deposited with a bank or trust company selected by us to act as depositary,
under a deposit agreement by and among us, the depositary and the holders of the depositary receipts. The depositary will be the transfer agent,
registrar and dividend disbursing agent for the depositary shares.

The depositary shares will be evidenced by depositary receipts issued pursuant to the depositary agreement. Holders of depositary receipts agree
to be bound by the deposit agreement, which requires holders to take certain actions such as filing proof of residence and paying certain charges.

The summary of terms of the depositary shares contained in this prospectus is not complete, and is subject to modification in any prospectus
supplement for any issuance of depositary shares. You should refer to the forms of the deposit agreement, our certificate of incorporation and the
certificate of designation that are, or will be, filed with the SEC for the applicable series of preferred stock.

Dividends

The depositary will distribute cash dividends or other cash distributions, if any, received in respect of the series of preferred stock underlying the
depositary shares to the record holders of depositary receipts in proportion to the number of depositary shares owned by those holders on the
relevant record date. The relevant record date for depositary shares will be the same date as the record date for the preferred stock.

In the event of a distribution other than in cash, the depositary will distribute property received by it to the record holders of depositary receipts
that are entitled to receive the distribution, unless the depositary determines that it is not feasible to make the distribution. If this occurs, the
depositary, with our approval, may adopt another method for the distribution, including selling the property and distributing the net proceeds to
the holders.

Liquidation Preference

If a series of preferred stock underlying the depositary shares has a liquidation preference, in the event of our voluntary or involuntary
liquidation, dissolution or winding up, holders of depositary shares will be entitled to receive the fraction of the liquidation preference accorded
each share of the applicable series of preferred stock, as set forth in the applicable prospectus supplement.

Redemption

If a series of preferred stock underlying the depositary shares is subject to redemption, the depositary shares will be redeemed from the proceeds
received by the depositary resulting from the redemption, in whole or in part, of the preferred stock held by the depositary. Whenever we redeem
any preferred stock held by the depositary, the depositary will redeem, as of the same redemption date, the number of depositary shares
representing the preferred stock so redeemed. The depositary will mail the notice of redemption to the record holders of the depositary receipts
promptly upon receiving the notice from us
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and not fewer than 20 or more than 60 days, unless otherwise provided in the applicable prospectus supplement, prior to the date fixed for
redemption of the preferred stock.

Voting

Upon receipt of notice of any meeting at which the holders of preferred stock are entitled to vote, the depositary will mail the information
contained in the notice of meeting to the record holders of the depositary receipts underlying the preferred stock. Each record holder of those
depositary receipts on the record date will be entitled to instruct the depositary as to the exercise of the voting rights pertaining to the amount of
preferred stock underlying that holder�s depositary shares. The record date for the depositary will be the same date as the record date for the
preferred stock. The depositary will, to the extent practicable, vote the preferred stock underlying the depositary shares in accordance with these
instructions. We will agree to take all action that may be deemed necessary by the depositary in order to enable the depositary to vote the
preferred stock in accordance with these instructions. The depositary will not vote the preferred stock to the extent that it does not receive
specific instructions from the holders of depositary receipts.

Withdrawal of Preferred Stock

Owners of depositary shares will be entitled to receive upon surrender of depositary receipts at the principal office of the depositary and payment
of any unpaid amount due to the depositary, the number of whole shares of preferred stock underlying their depositary shares.

Partial shares of preferred stock will not be issued. Holders of preferred stock will not be entitled to deposit the shares under the deposit
agreement or to receive depositary receipts evidencing depositary shares for the preferred stock.

Amendment and Termination of the Deposit Agreement

The form of depositary receipt evidencing the depositary shares and any provision of the deposit agreement may be amended by agreement
between the depositary and us. However, any amendment which materially and adversely alters the rights of the holders of depositary shares,
other than fee changes, will not be effective unless the amendment has been approved by at least a majority of the outstanding depositary shares.
The deposit agreement may be terminated by the depositary or us only if:

� all outstanding depositary shares have been redeemed; or

� there has been a final distribution of the preferred stock in connection with our dissolution and such distribution has been made
to all the holders of depositary shares.

Charges of Depositary

We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary arrangement. We will also
pay charges of the depositary in connection with:

� the initial deposit of the preferred stock;

� the initial issuance of the depositary shares;

� any redemption of the preferred stock; and

� all withdrawals of preferred stock by owners of depositary shares.

Edgar Filing: CareDx, Inc. - Form 424B5

Table of Contents 115



13

Edgar Filing: CareDx, Inc. - Form 424B5

Table of Contents 116



Table of Contents

Holders of depositary receipts will pay transfer, income and other taxes and governmental charges and other specified charges as provided in the
deposit agreement for their accounts. If these charges have not been paid, the depositary may:

� refuse to transfer depositary shares;

� withhold dividends and distributions; and

� sell the depositary shares evidenced by the depositary receipt.
Miscellaneous

The depositary will forward to the holders of depositary receipts all reports and communications we deliver to the depositary that we are
required to furnish to the holders of the preferred stock. In addition, the depositary will make available for inspection by holders of depositary
receipts at the principal office of the depositary, and at such other places as it may from time to time deem advisable, any reports and
communications we deliver to the depositary as the holder of preferred stock.

Neither the depositary nor we will be liable if either the depositary or we are prevented or delayed by law or any circumstance beyond the
control of either the depositary or us in performing our respective obligations under the deposit agreement. Our obligations and the depositary�s
obligations will be limited to the performance in good faith of our or the depositary�s respective duties under the deposit agreement. Neither the
depositary nor we will be obligated to prosecute or defend any legal proceeding in respect of any depositary shares or preferred stock unless
satisfactory indemnity is furnished. The depositary and we may rely on:

� written advice of counsel or accountants;

� information provided by holders of depositary receipts or other persons believed in good faith to be competent to give such
information; and

� documents believed to be genuine and to have been signed or presented by the proper party or parties.
Resignation and Removal of Depositary

The depositary may resign at any time by delivering a notice to us. We may remove the depositary at any time. Any such resignation or removal
will take effect upon the appointment of a successor depositary and its acceptance of such appointment. The successor depositary must be
appointed within 60 days after delivery of the notice for resignation or removal. The successor depositary must be a bank and trust company
having its principal office in the United States of America and having a combined capital and surplus of at least $100,000,000.

Federal Income Tax Consequences

Owners of the depositary shares will be treated for U.S. federal income tax purposes as if they were owners of the preferred stock underlying the
depositary shares. As a result, owners will be entitled to take into account for U.S. federal income tax purposes any deductions to which they
would be entitled if they were holders of such preferred stock. No gain or loss will be recognized for U.S. federal income tax purposes upon the
withdrawal of preferred stock in exchange for depositary shares. The tax basis of each share of preferred stock to an exchanging owner of
depositary shares will, upon such exchange, be the same as the aggregate tax basis of the depositary shares exchanged. The holding period for
preferred stock in the hands of an exchanging owner of depositary shares will include the period during which such person owned such
depositary shares.
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DESCRIPTION OF THE WARRANTS

General

We may issue warrants for the purchase of our debt securities, preferred stock or common stock, or any combination thereof. Warrants may be
issued independently or together with our debt securities, preferred stock or common stock and may be attached to or separate from any offered
securities. Each series of warrants will be issued under a separate warrant agreement to be entered into between us and a bank or trust company,
as warrant agent. The warrant agent will act solely as our agent in connection with the warrants. The warrant agent will not have any obligation
or relationship of agency or trust for or with any holders or beneficial owners of warrants. This summary of certain provisions of the warrants is
not complete. For the terms of a particular series of warrants, you should refer to the prospectus supplement for that series of warrants and the
warrant agreement for that particular series.

Debt Warrants

The prospectus supplement relating to a particular issue of warrants to purchase debt securities will describe the terms of the debt warrants,
including the following:

� the title of the debt warrants;

� the offering price for the debt warrants, if any;

� the aggregate number of the debt warrants;

� the designation and terms of the debt securities, including any conversion rights, purchasable upon exercise of the debt warrants;

� if applicable, the date from and after which the debt warrants and any debt securities issued with them will be separately
transferable;

� the principal amount of debt securities that may be purchased upon exercise of a debt warrant and the exercise price for the
warrants, which may be payable in cash, securities or other property;

� the dates on which the right to exercise the debt warrants will commence and expire;

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

� whether the debt warrants represented by the debt warrant certificates or debt securities that may be issued upon exercise of the
debt warrants will be issued in registered or bearer form;

� information with respect to book-entry procedures, if any; the currency or currency units in which the offering price, if any, and
the exercise price are payable;
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� if applicable, a discussion of material U.S. federal income tax considerations;

� the antidilution provisions of the debt warrants, if any;

� the redemption or call provisions, if any, applicable to the debt warrants;

� any provisions with respect to the holder�s right to require us to repurchase the debt warrants upon a change in control or similar
event; and

� any additional terms of the debt warrants, including procedures, and limitations relating to the exchange, exercise and settlement
of the debt warrants.
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Debt warrant certificates will be exchangeable for new debt warrant certificates of different denominations. Debt warrants may be exercised at
the corporate trust office of the warrant agent or any other office indicated in the prospectus supplement. Prior to the exercise of their debt
warrants, holders of debt warrants will not have any of the rights of holders of the debt securities purchasable upon exercise and will not be
entitled to payment of principal or any premium, if any, or interest on the debt securities purchasable upon exercise.

Equity Warrants

The prospectus supplement relating to a particular series of warrants to purchase our common stock or preferred stock will describe the terms of
the warrants, including the following:

� the title of the warrants;

� the offering price for the warrants, if any;

� the aggregate number of warrants;

� the designation and terms of the common stock or preferred stock that may be purchased upon exercise of the warrants;

� if applicable, the designation and terms of the securities with which the warrants are issued and the number of warrants issued
with each security;

� if applicable, the date from and after which the warrants and any securities issued with the warrants will be separately
transferable;

� the number of shares of common stock or preferred stock that may be purchased upon exercise of a warrant and the exercise
price for the warrants;

� the dates on which the right to exercise the warrants shall commence and expire;

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

� the currency or currency units in which the offering price, if any, and the exercise price are payable;

� if applicable, a discussion of material U.S. federal income tax considerations;

� the antidilution provisions of the warrants, if any;

� the redemption or call provisions, if any, applicable to the warrants;
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� any provisions with respect to the holder�s right to require us to repurchase the warrants upon a change in control or similar
event; and

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

Holders of equity warrants will not be entitled:

� to vote, consent or receive dividends;

� receive notice as stockholders with respect to any meeting of stockholders for the election of our directors or any other matter; or

� exercise any rights as stockholders of us.
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DESCRIPTION OF THE DEBT SECURITIES

The debt securities may be either secured or unsecured and will either be our senior debt securities or our subordinated debt securities. The debt
securities will be issued under one or more separate indentures between us and a trustee to be specified in an accompanying prospectus
supplement. Senior debt securities will be issued under a senior indenture and subordinated debt securities will be issued under a subordinated
indenture. Together, the senior indenture and the subordinated indenture are called indentures in this description. This prospectus, together with
the applicable prospectus supplement, will describe the terms of a particular series of debt securities.

The following is a summary of selected provisions and definitions of the indentures and debt securities to which any prospectus supplement may
relate. The summary of selected provisions of the indentures and the debt securities appearing below is not complete and is subject to, and
qualified entirely by reference to, all of the provisions of the applicable indenture and certificates evidencing the applicable debt securities. For
additional information, you should look at the applicable indenture and the certificate evidencing the applicable debt security that is filed as an
exhibit to the registration statement that includes the prospectus. In this description of the debt securities, the words �we,� �us,� or �our� refer only to
CareDx, Inc. and not to any of our subsidiaries, unless we expressly state or the context otherwise requires.

The following description sets forth selected general terms and provisions of the applicable indenture and debt securities to which any
prospectus supplement may relate. Other specific terms of the applicable indenture and debt securities will be described in the applicable
prospectus supplement. If any particular terms of the indenture or debt securities described in a prospectus supplement differ from any of the
terms described below, then the terms described below will be deemed to have been superseded by that prospectus supplement.

General

Debt securities may be issued in separate series without limitation as to aggregate principal amount. We may specify a maximum aggregate
principal amount for the debt securities of any series.

We are not limited as to the amount of debt securities we may issue under the indentures. Unless otherwise provided in a prospectus supplement,
a series of debt securities may be reopened to issue additional debt securities of such series.

The prospectus supplement relating to a particular series of debt securities will set forth:

� whether the debt securities are senior or subordinated;

� the offering price;

� the title;

� any limit on the aggregate principal amount;

� the person who shall be entitled to receive interest, if other than the record holder on the record date;

� the date or dates the principal will be payable;

� the interest rate or rates, which may be fixed or variable, if any, the date from which interest will accrue, the interest payment
dates and the regular record dates, or the method for calculating the dates and rates;
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� any mandatory or optional redemption provisions or sinking fund provisions and any applicable redemption or purchase prices
associated with these provisions;

� if issued other than in denominations of U.S. $1,000 or any multiple of U.S. $1,000, the denominations in which the debt
securities shall be issuable;

� if applicable, the method for determining how the principal, premium, if any, or interest will be calculated by reference to an
index or formula;

� if other than U.S. currency, the currency or currency units in which principal, premium, if any, or interest will be payable and
whether we or a holder may elect payment to be made in a different currency;

� the portion of the principal amount that will be payable upon acceleration of maturity, if other than the entire principal amount;

� if the principal amount payable at stated maturity will not be determinable as of any date prior to stated maturity, the amount or
method for determining the amount which will be deemed to be the principal amount;

� if applicable, whether the debt securities shall be subject to the defeasance provisions described below under �Satisfaction and
discharge; defeasance� or such other defeasance provisions specified in the applicable prospectus supplement for the debt
securities;

� any conversion or exchange provisions;

� whether the debt securities will be issuable in the form of a global security;

� the deletion, addition or change in any event of default;

� any change or modification to the subordination provisions applicable to the subordinated debt securities if different from those
described below under �Subordinated debt securities;�

� any deletion, addition or change in the covenants set forth in the indenture;

� any paying agents, authenticating agents, security registrars or other agents for the debt securities, if other than the trustee;

� any provisions relating to any security provided for the debt securities, including any provisions regarding the circumstances
under which collateral may be released or substituted;

� any provisions relating to guaranties for the securities and any circumstances under which there may be additional obligors;
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� any provisions granting special rights to holders when a specified event occurs;

� any special tax provisions that apply to the debt securities;

� with respect to any debt securities that do not bear interest, the dates for certain required reports to the applicable trustee;

� any and all additional, eliminated or changed terms that will apply to the debt securities; and

� any other terms of such debt securities.
Unless otherwise specified in the prospectus supplement, the debt securities will be registered debt securities. Debt securities may be sold at a
substantial discount below their stated principal amount, bearing no interest or interest at a rate which at time of issuance is below market rates.
The U.S. federal income tax considerations applicable to debt securities sold at a discount will be described in the applicable prospectus
supplement.
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Exchange and Transfer

Debt securities may be transferred or exchanged at the office of the security registrar or at the office of any transfer agent designated by us.

We will not impose a service charge for any transfer or exchange, but we may require holders to pay any tax or other governmental charges
associated with any transfer or exchange.

In the event of any partial redemption of debt securities of any series, we will not be required to:

� issue, register the transfer of, or exchange, any debt security of that series during a period beginning at the opening of business
15 days before the day of mailing of a notice of redemption and ending at the close of business on the day of the mailing; or

� register the transfer of or exchange any debt security of that series selected for redemption, in whole or in part, except the
unredeemed portion being redeemed in part.

We will appoint the trustee as the initial security registrar. Any transfer agent, in addition to the security registrar initially designated by us, will
be named in the prospectus supplement. We may designate additional transfer agents or change transfer agents or change the office of the
transfer agent. However, we will be required to maintain a transfer agent in each place of payment for the debt securities of each series.

Global Securities

The debt securities of any series may be represented, in whole or in part, by one or more global securities. Each global security will:

� be registered in the name of a depositary, or its nominee, that we will identify in a prospectus supplement;

� be deposited with the depositary or nominee or custodian; and

� bear any required legends.
No global security may be exchanged in whole or in part for debt securities registered in the name of any person other than the depositary or any
nominee unless:

� the depositary has notified us that it is unwilling or unable to continue as depositary or has ceased to be qualified to act as
depositary;

� an event of default is continuing with respect to the debt securities of the applicable series; or

� any other circumstance described in a prospectus supplement has occurred permitting or requiring the issuance of any such
security.

As long as the depositary, or its nominee, is the registered owner of a global security, the depositary or nominee will be considered the sole
owner and holder of the debt securities represented by the global security for all purposes under the indentures. Except in the above limited
circumstances, owners of beneficial interests in a global security will not be:
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� considered to be holders of those debt securities under the indenture.

19

Edgar Filing: CareDx, Inc. - Form 424B5

Table of Contents 128



Table of Contents

Payments on a global security will be made to the depositary or its nominee as the holder of the global security. Some jurisdictions have laws
that require that certain purchasers of securities take physical delivery of such securities in definitive form. These laws may impair the ability to
transfer beneficial interests in a global security.

Institutions that have accounts with the depositary or its nominee are referred to as �participants.� Ownership of beneficial interests in a global
security will be limited to participants and to persons that may hold beneficial interests through participants. The depositary will credit, on its
book-entry registration and transfer system, the respective principal amounts of debt securities represented by the global security to the accounts
of its participants.

Ownership of beneficial interests in a global security will be shown on and effected through records maintained by the depositary, with respect
to participants� interests, or any participant, with respect to interests of persons held by participants on their behalf.

Payments, transfers and exchanges relating to beneficial interests in a global security will be subject to policies and procedures of the depositary.
The depositary policies and procedures may change from time to time. Neither any trustee nor we will have any responsibility or liability for the
depositary�s or any participant�s records with respect to beneficial interests in a global security.

Payment and Paying Agents

Unless otherwise indicated in a prospectus supplement, the provisions described in this paragraph will apply to the debt securities. Payment of
interest on a debt security on any interest payment date will be made to the person in whose name the debt security is registered at the close of
business on the regular record date. Payment on debt securities of a particular series will be payable at the office of a paying agent or paying
agents designated by us. However, at our option, we may pay interest by mailing a check to the record holder. The trustee will be designated as
our initial paying agent.

We may also name any other paying agents in a prospectus supplement. We may designate additional paying agents, change paying agents or
change the office of any paying agent. However, we will be required to maintain a paying agent in each place of payment for the debt securities
of a particular series.

All monies paid by us to a paying agent for payment on any debt security that remain unclaimed for a period ending the earlier of:

� 10 business days prior to the date the money would be turned over to the applicable state; or

� at the end of two years after such payment was due,
will be repaid to us thereafter. The holder may look only to us for such payment.

No Protection in the Event of a Change of Control

Unless otherwise indicated in a prospectus supplement with respect to a particular series of debt securities, the debt securities will not contain
any provisions that may afford holders of the debt securities protection in the event we have a change in control or in the event of a highly
leveraged transaction, whether or not such transaction results in a change in control.

Covenants

Unless otherwise indicated in a prospectus supplement with respect to a particular series of debt securities, the debt securities will not contain
any financial or restrictive covenants.
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Consolidation, Merger and Sale of Assets

Unless we indicate otherwise in a prospectus supplement with respect to a particular series of debt securities, we may not consolidate with or
merge into any other person (other than one of our subsidiaries), in a transaction in which we are not the surviving corporation, or convey,
transfer or lease our properties and assets substantially as an entirety to, any person (other than one of our subsidiaries), unless:

� the successor entity, if any, is a U.S. corporation, limited liability company, partnership, trust or other business entity;

� the successor entity assumes our obligations on the debt securities and under the indentures;

� immediately after giving effect to the transaction, no default or event of default shall have occurred and be continuing; and

� certain other conditions specified in the indenture are met.
Events of Default

Unless we indicate otherwise in a prospectus supplement, the following will be events of default for any series of debt securities under the
indentures:

(1) we fail to pay principal of or any premium on any debt security of that series when due;

(2) we fail to pay any interest on any debt security of that series for 30 days after it becomes due;

(3) we fail to deposit any sinking fund payment when due;

(4) we fail to perform any other covenant in the indenture and such failure continues for 90 days after we are given the notice
required in the indentures; and

(5) certain events involving our bankruptcy, insolvency or reorganization.
Additional or different events of default applicable to a series of debt securities may be described in a prospectus supplement. An event of
default of one series of debt securities is not necessarily an event of default for any other series of debt securities.

The trustee may withhold notice to the holders of any default, except defaults in the payment of principal, premium, if any, interest, any sinking
fund installment on, or with respect to any conversion right of, the debt securities of such series. However, the trustee must consider it to be in
the interest of the holders of the debt securities of such series to withhold this notice.

Unless we indicate otherwise in a prospectus supplement, if an event of default, other than an event of default described in clause (5) above,
shall occur and be continuing with respect to any series of debt securities, either the trustee or the holders of at least 25 percent in aggregate
principal amount of the outstanding securities of that series may declare the principal amount and premium, if any, of the debt securities of that
series, or if any debt securities of that series are original issue discount securities, such other amount as may be specified in the applicable
prospectus supplement, in each case together with accrued and unpaid interest, if any, thereon, to be due and payable immediately.
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Unless we indicate otherwise in a prospectus supplement, if an event of default described in clause (5) above shall occur, the principal amount
and premium, if any, of all the debt securities of that series, or if any debt securities of that series are original issue discount securities, such
other amount as may be specified in the applicable prospectus supplement, in each case together with accrued and unpaid interest, if any,
thereon, will automatically become immediately due and payable. Any payment by us on the
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subordinated debt securities following any such acceleration will be subject to the subordination provisions described below under �Subordinated
debt securities.�

Notwithstanding the foregoing, each indenture will provide that we may, at our option, elect that the sole remedy for an event of default relating
to our failure to comply with our obligations described under the section entitled �Reports� below or our failure to comply with the requirements
of Section 314(a)(1) of the Trust Indenture Act will for the first 180 days after the occurrence of such an event of default consist exclusively of
the right to receive additional interest on the relevant series of debt securities at an annual rate equal to (i) 0.25% of the principal amount of such
series of debt securities for the first 90 days after the occurrence of such event of default and (ii) 0.50% of the principal amount of such series of
debt securities from the 91st day to, and including, the 180th day after the occurrence of such event of default, which we call �additional interest.�
If we so elect, the additional interest will accrue on all outstanding debt securities from and including the date on which such event of default
first occurs until such violation is cured or waived and shall be payable on each relevant interest payment date to holders of record on the regular
record date immediately preceding the interest payment date. On the 181st day after such event of default (if such violation is not cured or
waived prior to such 181st day), the debt securities will be subject to acceleration as provided above. In the event we do not elect to pay
additional interest upon any such event of default in accordance with this paragraph, the debt securities will be subject to acceleration as
provided above.

In order to elect to pay the additional interest as the sole remedy during the first 180 days after the occurrence of any event of default relating to
the failure to comply with the reporting obligations in accordance with the preceding paragraph, we must notify all holders of debt securities and
the trustee and paying agent of such election prior to the close of business on the first business day following the date on which such event of
default occurs. Upon our failure to timely give such notice or pay the additional interest, the debt securities will be immediately subject to
acceleration as provided above.

After acceleration, the holders of a majority in aggregate principal amount of the outstanding securities of that series may, under certain
circumstances, rescind and annul such acceleration if all events of default, other than the non-payment of accelerated principal, or other specified
amounts or interest, have been cured or waived.

Other than the duty to act with the required care during an event of default, the trustee will not be obligated to exercise any of its rights or
powers at the request of the holders unless the holders shall have offered to the trustee reasonable indemnity. Generally, the holders of a majority
in aggregate principal amount of the outstanding debt securities of any series will have the right to direct the time, method and place of
conducting any proceeding for any remedy available to the trustee or exercising any trust or power conferred on the trustee.

A holder of debt securities of any series will not have any right to institute any proceeding under the indentures, or for the appointment of a
receiver or a trustee, or for any other remedy under the indentures, unless:

(1) the holder has previously given to the trustee written notice of a continuing event of default with respect to the debt
securities of that series;

(2) the holders of at least 25 percent in aggregate principal amount of the outstanding debt securities of that series have made a
written request and have offered reasonable indemnity to the trustee to institute the proceeding; and
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(3) the trustee has failed to institute the proceeding and has not received direction inconsistent with the original request from
the holders of a majority in aggregate principal amount of the outstanding debt securities of that series within 60 days after
the original request.

Holders may, however, sue to enforce the payment of principal, premium or interest on any debt security on or after the due date or to enforce
the right, if any, to convert any debt security (if the debt security is convertible) without following the procedures listed in (1) through (3) above.

We will furnish the trustee an annual statement from our officers as to whether or not we are in default in the performance of the conditions and
covenants under the indenture and, if so, specifying all known defaults.

Modification and Waiver

Unless we indicate otherwise in a prospectus supplement, the applicable trustee and we may make modifications and amendments to an
indenture with the consent of the holders of a majority in aggregate principal amount of the outstanding securities of each series affected by the
modification or amendment.

We may also make modifications and amendments to the indentures for the benefit of holders without their consent, for certain purposes
including, but not limited to:

� to evidence the succession of another person to CareDx, or successive successions, and the assumption by any such
successor of the covenants of CareDx in the indentures;

� adding covenants under the indentures;

� adding events of default under the indentures;

� making certain changes to facilitate the issuance of the debt securities;

� to add to, change or eliminate any of the provisions of the indentures or more series of securities, provided that any such
addition, change or elimination (A) shall neither (i) apply to any security of any series created prior to the execution of such
supplemental indenture and entitled to the benefit of such provision nor (ii) modify the rights of the holder of any such security
with respect to such provision or (B) shall become effective only when there is no such security outstanding;

� securing the debt securities;

� providing for guaranties of, or additional obligors on, the debt securities;

� to establish the form or term of debt securities as permitted by the indentures;

� providing for a successor trustee or additional trustees;

� conforming the indenture to the description of the debt securities set forth in this prospectus or the accompanying prospectus
supplement;
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� curing any ambiguity, defect or inconsistency; provided that such action shall not adversely affect the interest of the holders in
any material respect;

� permitting or facilitating the defeasance and discharge of the debt securities;

� make such other provisions in regard to matters or questions arising under the indentures or under any supplemental indentures
as our board of directors may deem necessary or desirable, and which does not in each case adversely affect the interests of the
holders of the debt securities of a series; and
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� comply with requirements of the SEC in order to effect or maintain the qualifications of the indentures under the Trust Indenture
Act of 1939, as amended.

However, neither the trustee nor we may make any modification or amendment without the consent of the holder of each outstanding security of
that series affected by the modification or amendment if such modification or amendment would:

� change the stated maturity of the principal of, or any installment of principal or interest on, any debt security;

� reduce the principal, premium, if any, or interest on any debt security or any amount payable upon redemption or repurchase,
whether at our option or the option of any holder, or reduce the amount of any sinking fund payments;

� reduce the principal of an original issue discount security or any other debt security payable on acceleration of maturity;

� change the place of payment or the currency in which any debt security is payable;

� impair the right to enforce any payment after the stated maturity or redemption date;

� if subordinated debt securities, modify the subordination provisions in a materially adverse manner to the holders;

� adversely affect the right to convert any debt security if the debt security is a convertible debt security; or

� change the provisions in the indenture that relate to modifying or amending the indenture.
Satisfaction and Discharge; Defeasance

We may be discharged from our obligations on the debt securities, subject to limited exceptions, of any series that have matured or will mature
or be redeemed within one year if we deposit enough money with the trustee to pay all the principal, interest and any premium due to the stated
maturity date or redemption date of the debt securities.

Each indenture contains a provision that permits us to elect either or both of the following:

� We may elect to be discharged from all of our obligations, subject to limited exceptions, with respect to any series of debt
securities then outstanding. If we make this election, the holders of the debt securities of the series will not be entitled to the
benefits of the indenture, except for the rights of holders to receive payments on debt securities or the registration of transfer and
exchange of debt securities and replacement of lost, stolen or mutilated debt securities.

� We may elect to be released from our obligations under some or all of any financial or restrictive covenants applicable to the
series of debt securities to which the election relates and from the consequences of an event of default resulting from a breach of
those covenants.

To make either of the above elections, we must irrevocably deposit in trust with the trustee enough money to pay in full the principal, interest
and premium on the debt securities. This amount may be made in cash and/or U.S. government obligations or, in the case of debt securities
denominated in a currency other than U.S. dollars, cash in the currency in which such series of securities is denominated and/or foreign
government obligations. As a condition to either of the above elections, for debt securities denominated in U.S. dollars we must deliver to the
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as a result of the action.
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With respect to debt securities of any series that are denominated in a currency other than United States dollars, �foreign government obligations�
means:

� direct obligations of the government that issued or caused to be issued the currency in which such securities are denominated and
for the payment of which obligations its full faith and credit is pledged, or, with respect to debt securities of any series which are
denominated in Euros, direct obligations of certain members of the European Union for the payment of which obligations the
full faith and credit of such members is pledged, which in each case are not callable or redeemable at the option of the issuer
thereof; or

� obligations of a person controlled or supervised by or acting as an agency or instrumentality of a government described in the
bullet above the timely payment of which is unconditionally guaranteed as a full faith and credit obligation by such government,
which are not callable or redeemable at the option of the issuer thereof.

Reports

The indentures provide that any reports or documents that we file with the SEC pursuant to Section 13 or 15(d) of the Exchange Act will be filed
with the trustee within 15 days after the same is filed with the SEC. Documents filed by us with the SEC via the EDGAR system will be deemed
filed with the trustee as of the time such documents are filed with the SEC.

Notices

Notices to holders will be given by mail to the addresses of the holders in the security register.

Governing Law

The indentures and the debt securities will be governed by, and construed under, the laws of the State of New York.

No Personal Liability of Directors, Officers, Employees and Stockholders

No incorporator, stockholder, employee, agent, officer, director or subsidiary of ours will have any liability for any obligations of ours, or
because of the creation of any indebtedness under the debt securities, the indentures or supplemental indentures. The indentures provide that all
such liability is expressly waived and released as a condition of, and as a consideration for, the execution of such indentures and the issuance of
the debt securities.

Regarding the Trustee

The indentures limit the right of the trustee, should it become our creditor, to obtain payment of claims or secure its claims.

The trustee will be permitted to engage in certain other transactions with us. However, if the trustee acquires any conflicting interest, and there is
a default under the debt securities of any series for which it is trustee, the trustee must eliminate the conflict or resign.

Subordinated Debt Securities

The following provisions will be applicable with respect to each series of subordinated debt securities, unless otherwise stated in the prospectus
supplement relating to that series of subordinated debt securities.

The indebtedness evidenced by the subordinated debt securities of any series is subordinated, to the extent provided in the subordinated
indenture and the applicable prospectus supplement, to the prior
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payment in full, in cash or other payment satisfactory to the holders of senior debt, of all senior debt, including any senior debt securities.

Upon any distribution of our assets upon any dissolution, winding up, liquidation or reorganization, whether voluntary or involuntary,
marshalling of assets, assignment for the benefit of creditors, or in bankruptcy, insolvency, receivership or other similar proceedings, payments
on the subordinated debt securities will be subordinated in right of payment to the prior payment in full in cash or other payment satisfactory to
holders of senior debt of all senior debt.

In the event of any acceleration of the subordinated debt securities of any series because of an event of default with respect to the subordinated
debt securities of that series, holders of any senior debt would be entitled to payment in full in cash or other payment satisfactory to holders of
senior debt of all senior debt before the holders of subordinated debt securities are entitled to receive any payment or distribution.

In addition, the subordinated debt securities will be structurally subordinated to all indebtedness and other liabilities of our subsidiaries,
including trade payables and lease obligations. This occurs because our right to receive any assets of our subsidiaries upon their liquidation or
reorganization, and your right to participate in those assets, will be effectively subordinated to the claims of that subsidiary�s creditors, including
trade creditors, except to the extent that we are recognized as a creditor of such subsidiary. If we are recognized as a creditor of that subsidiary,
our claims would still be subordinate to any security interest in the assets of the subsidiary and any indebtedness of the subsidiary senior to us.

We are required to promptly notify holders of senior debt or their representatives under the subordinated indenture if payment of the
subordinated debt securities is accelerated because of an event of default.

Under the subordinated indenture, we may also not make payment on the subordinated debt securities if:

� a default in our obligations to pay principal, premium, if any, interest or other amounts on our senior debt occurs and the default
continues beyond any applicable grace period, which we refer to as a payment default; or

� any other default occurs and is continuing with respect to designated senior debt that permits holders of designated senior debt to
accelerate its maturity, which we refer to as a non-payment default, and the trustee receives a payment blockage notice from us
or some other person permitted to give the notice under the subordinated indenture.

We will resume payments on the subordinated debt securities:

� in case of a payment default, when the default is cured or waived or ceases to exist, and

� in case of a nonpayment default, the earlier of when the default is cured or waived or ceases to exist or 179 days after the receipt
of the payment blockage notice.

No new payment blockage period may commence on the basis of a nonpayment default unless 365 days have elapsed from the effectiveness of
the immediately prior payment blockage notice. No nonpayment default that existed or was continuing on the date of delivery of any payment
blockage notice to the trustee shall be the basis for a subsequent payment blockage notice.

As a result of these subordination provisions, in the event of our bankruptcy, dissolution or reorganization, holders of senior debt may receive
more, ratably, and holders of the subordinated debt securities may receive less, ratably, than our other creditors. The subordination provisions
will not prevent the occurrence of any event of default under the subordinated indenture.
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The subordination provisions will not apply to payments from money or government obligations held in trust by the trustee for the payment of
principal, interest and premium, if any, on subordinated debt securities pursuant to the provisions described under the section entitled
�Satisfaction and discharge; defeasance,� if the subordination provisions were not violated at the time the money or government obligations were
deposited into trust.

If the trustee or any holder receives any payment that should not have been made to them in contravention of subordination provisions before all
senior debt is paid in full in cash or other payment satisfactory to holders of senior debt, then such payment will be held in trust for the holders
of senior debt.

Senior debt securities will constitute senior debt under the subordinated indenture.

Additional or different subordination provisions may be described in a prospectus supplement relating to a particular series of debt securities.

Definitions

�Designated senior debt� means our obligations under any particular senior debt in which the instrument creating or evidencing the same or the
assumption or guarantee thereof, or related agreements or documents to which we are a party, expressly provides that such indebtedness shall be
designated senior debt for purposes of the subordinated indenture. The instrument, agreement or other document evidencing any designated
senior debt may place limitations and conditions on the right of such senior debt to exercise the rights of designated senior debt.

�Indebtedness� means the following, whether absolute or contingent, secured or unsecured, due or to become due, outstanding on the date of the
indenture for such series of securities or thereafter created, incurred or assumed:

� our indebtedness evidenced by a credit or loan agreement, note, bond, debenture or other written obligation;

� all of our obligations for money borrowed;

� all of our obligations evidenced by a note or similar instrument given in connection with the acquisition of any businesses,
properties or assets of any kind,

� our obligations:

� as lessee under leases required to be capitalized on the balance sheet of the lessee under generally accepted accounting
principles, or

� as lessee under leases for facilities, capital equipment or related assets, whether or not capitalized, entered into or leased for
financing purposes;

� all of our obligations under interest rate and currency swaps, caps, floors, collars, hedge agreements, forward contracts or similar
agreements or arrangements;

� all of our obligations with respect to letters of credit, bankers� acceptances and similar facilities, including reimbursement
obligations with respect to the foregoing;
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� all obligations of the type referred to in the above clauses of another person, the payment of which, in either case, we have
assumed or guaranteed, for which we are responsible or liable, directly or indirectly, jointly or severally, as obligor, guarantor or
otherwise, or which are secured by a lien on our property; and

� renewals, extensions, modifications, replacements, restatements and refundings of, or any indebtedness or obligation issued in
exchange for, any such indebtedness or obligation described in the above clauses of this definition.

�Senior debt� means the principal of, premium, if any, and interest, including all interest accruing subsequent to the commencement of any
bankruptcy or similar proceeding, whether or not a claim for post-petition interest is allowable as a claim in any such proceeding, and rent
payable on or in connection with, and all fees and other amounts payable in connection with, our indebtedness. However, senior debt shall not
include:

� any debt or obligation if its terms or the terms of the instrument under which or pursuant to which it is issued expressly provide
that it shall not be senior in right of payment to the subordinated debt securities or expressly provide that such indebtedness is on
the same basis or �junior� to the subordinated debt securities; or

� debt to any of our subsidiaries, a majority of the voting stock of which is owned, directly or indirectly, by us.
�Subsidiary� means a corporation more than 50% of the outstanding voting stock of which is owned, directly or indirectly, by us or by one or more
of our other subsidiaries or by a combination of us and our other subsidiaries. For purposes of this definition, �voting stock� means stock or other
similar interests which ordinarily has or have voting power for the election of directors, or persons performing similar functions, whether at all
times or only so long as no senior class of stock or other interests has or have such voting power by reason of any contingency.
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DESCRIPTION OF THE UNITS

We may issue units comprised of one or more of the other classes of securities described in this prospectus in any combination. Each unit will be
issued so that the holder of the unit is also the holder of each security included in the unit. Thus, the holder of a unit will have the rights and
obligations of a holder of each included security. The units may be issued under unit agreements to be entered into between us and a unit agent,
as detailed in the prospectus supplement relating to the units being offered. The prospectus supplement will describe:

� the designation and terms of the units and of the securities comprising the units, including whether and under what
circumstances the securities comprising the units may be held or transferred separately;

� a description of the terms of any unit agreement governing the units;

� a description of the provisions for the payment, settlement, transfer or exchange of the units;

� a discussion of material federal income tax considerations, if applicable; and

� whether the units if issued as a separate security will be issued in fully registered or global form.
The descriptions of the units in this prospectus and in any prospectus supplement are summaries of the material provisions of the applicable
agreements. These descriptions do not restate those agreements in their entirety and may not contain all the information that you may find useful.
We urge you to read the applicable agreements because they, and not the summaries, define your rights as holders of the units. For more
information, please review the forms of the relevant agreements, which will be filed with the SEC promptly after the offering of units and will be
available as described under the heading �Where You Can Find More Information.�
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PLAN OF DISTRIBUTION

We may sell the securities offered through this prospectus (1) to or through underwriters or dealers, (2) directly to purchasers, including our
affiliates, (3) through agents, or (4) through a combination of any of these methods. The securities may be distributed at a fixed price or prices,
which may be changed, market prices prevailing at the time of sale, prices related to the prevailing market prices, or negotiated prices. The
prospectus supplement will include the following information:

� the terms of the offering;

� the names of any underwriters or agents;

� the name or names of any managing underwriter or underwriters;

� the purchase price of the securities;

� the net proceeds from the sale of the securities;

� any delayed delivery arrangements;

� any underwriting discounts, commissions and other items constituting underwriters� compensation;

� any initial public offering price;

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

� any commissions paid to agents.
Sale Through Underwriters or Dealers

If underwriters are used in the sale, the underwriters will acquire the securities for their own account, including through underwriting, purchase,
security lending or repurchase agreements with us. The underwriters may resell the securities from time to time in one or more transactions,
including negotiated transactions. Underwriters may sell the securities in order to facilitate transactions in any of our other securities (described
in this prospectus or otherwise), including other public or private transactions and short sales. Underwriters may offer securities to the public
either through underwriting syndicates represented by one or more managing underwriters or directly by one or more firms acting as
underwriters. Unless otherwise indicated in the prospectus supplement, the obligations of the underwriters to purchase the securities will be
subject to certain conditions, and the underwriters will be obligated to purchase all the offered securities if they purchase any of them. The
underwriters may change from time to time any initial public offering price and any discounts or concessions allowed or reallowed or paid to
dealers. The prospectus supplement will include the names of the principal underwriters the respective amount of securities underwritten, the
nature of the obligation of the underwriters to take the securities and the nature of any material relationship between an underwriter and us.

If dealers are used in the sale of securities offered through this prospectus, we will sell the securities to them as principals. They may then resell
those securities to the public at varying prices determined by the dealers at the time of resale. The prospectus supplement will include the names
of the dealers and the terms of the transaction.
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We may sell the securities offered through this prospectus directly. In this case, no underwriters or agents would be involved. Such securities
may also be sold through agents designated from time to time. The prospectus supplement will name any agent involved in the offer or sale of
the offered securities and will describe any commissions payable to the agent by us. Unless otherwise indicated in the prospectus
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supplement, any agent will agree to use its reasonable best efforts to solicit purchases for the period of its appointment.

We may sell the securities directly to institutional investors or others who may be deemed to be underwriters within the meaning of the
Securities Act with respect to any sale of those securities. The terms of any such sales will be described in the prospectus supplement.

At-the-Market Offerings

To the extent that we make sales through one or more underwriters or agents in at-the-market offerings, we will do so pursuant to the terms of a
sales agency financing agreement or other at-the-market offering arrangement between us, on the one hand, and the underwriters or agents, on
the other. If we engage in at-the-market sales pursuant to any such agreement, we will issue and sell our securities through one or more
underwriters or agents, which may act on an agency basis or a principal basis. During the term of any such agreement, we may sell securities on
a daily basis in exchange transactions or otherwise as we agree with the underwriters or agents. Any such agreement will provide that any
securities sold will be sold at prices related to the then prevailing market prices for our securities. Therefore, exact figures regarding proceeds
that will be raised or commissions to be paid cannot be determined at this time. Pursuant to the terms of the agreement, we may agree to sell, and
the relevant underwriters or agents may agree to solicit offers to purchase blocks of our common stock or other securities. The terms of any such
agreement will be set forth in more detail in the applicable prospectus or prospectus supplement.

Market Making, Stabilization and Other Transactions

Unless the applicable prospectus supplement states otherwise, each series of offered securities will be a new issue and will have no established
trading market. We may elect to list any series of offered securities on an exchange. Any underwriters that we use in the sale of offered
securities may make a market in such securities, but may discontinue such market making at any time without notice. Therefore, we cannot
assure you that the securities will have a liquid trading market.

Any underwriter may also engage in stabilizing transactions, syndicate covering transactions and penalty bids in accordance with Rule 104 under
the Securities Exchange Act of 1934, as amended. Stabilizing transactions involve bids to purchase the underlying security in the open market
for the purpose of pegging, fixing or maintaining the price of the securities. Syndicate covering transactions involve purchases of the securities
in the open market after the distribution has been completed in order to cover syndicate short positions.

Penalty bids permit the underwriters to reclaim a selling concession from a syndicate member when the securities originally sold by the
syndicate member are purchased in a syndicate covering transaction to cover syndicate short positions. Stabilizing transactions, syndicate
covering transactions and penalty bids may cause the price of the securities to be higher than it would be in the absence of the transactions. The
underwriters may, if they commence these transactions, discontinue them at any time.

Derivative Transactions and Hedging

We, the underwriters or other agents may engage in derivative transactions involving the securities. These derivatives may consist of short sale
transactions and other hedging activities. The underwriters or agents may acquire a long or short position in the securities, hold or resell
securities acquired and purchase options or futures on the securities and other derivative instruments with returns linked to or related to changes
in the price of the securities. In order to facilitate these derivative transactions, we may enter into security lending or repurchase agreements with
the underwriters or agents. The underwriters or agents may effect the derivative transactions through sales of the securities to the public,
including short sales, or by lending the securities in order to facilitate short sale transactions by others. The underwriters or
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agents may also use the securities purchased or borrowed from us or others (or, in the case of derivatives, securities received from us in
settlement of those derivatives) to directly or indirectly settle sales of the securities or close out any related open borrowings of the securities.

Electronic Auctions

We may also make sales through the Internet or through other electronic means. Since we may from time to time elect to offer securities directly
to the public, with or without the involvement of agents, underwriters or dealers, utilizing the Internet or other forms of electronic bidding or
ordering systems for the pricing and allocation of such securities, you should pay particular attention to the description of that system we will
provide in a prospectus supplement.

Such electronic system may allow bidders to directly participate, through electronic access to an auction site, by submitting conditional offers to
buy that are subject to acceptance by us, and which may directly affect the price or other terms and conditions at which such securities are sold.
These bidding or ordering systems may present to each bidder, on a so-called �real-time� basis, relevant information to assist in making a bid, such
as the clearing spread at which the offering would be sold, based on the bids submitted, and whether a bidder�s individual bids would be
accepted, prorated or rejected. For example, in the case of a debt security, the clearing spread could be indicated as a number of �basis points�
above an index treasury note. Of course, many pricing methods can and may also be used.

Upon completion of such an electronic auction process, securities will be allocated based on prices bid, terms of bid or other factors. The final
offering price at which securities would be sold and the allocation of securities among bidders would be based in whole or in part on the results
of the Internet or other electronic bidding process or auction.

General Information

Agents, underwriters, and dealers may be entitled, under agreements entered into with us, to indemnification by us against certain liabilities,
including liabilities under the Securities Act.
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LEGAL MATTERS

The validity of the securities offered by this prospectus will be passed upon by Wilson Sonsini Goodrich & Rosati, Professional Corporation,
Palo Alto, California. Additional legal matters may be passed upon for us or any underwriters, dealers or agents by counsel that we will name in
the applicable prospectus supplement.

EXPERTS

Ernst & Young LLP, independent registered public accounting firm, has audited our financial statements included in our Annual Report on Form
10-K for the year ended December 31, 2014, as set forth in their report, which is incorporated by reference in this prospectus and elsewhere in
the registration statement. Our financial statements are incorporated by reference in reliance on Ernst & Young LLP�s report, given on their
authority as experts in accounting and auditing.

WHERE YOU C AN FIND MORE INFORMATION

We file annual, quarterly and other reports, proxy statements and other information with the SEC. Our SEC filings are available to the public
over the Internet at the SEC�s website at http://www.sec.gov. You may also read and copy any document we file at the SEC�s Public Reference
Room at 100 F Street, NE, Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the Public Reference
Room. Our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, and Current Reports on Form 8-K, including any amendments to
those reports, and other information that we file with or furnish to the SEC pursuant to Section 13(a) or 15(d) of the Exchange Act can also be
accessed free of charge through the Internet. These filings will be available as soon as reasonably practicable after we electronically file such
material with, or furnish it to, the SEC.

We have filed with the SEC a registration statement under the Securities Act of 1933, as amended, relating to the offering of these securities.
The registration statement, including the attached exhibits, contains additional relevant information about us and the securities. This prospectus
does not contain all of the information set forth in the registration statement. You can obtain a copy of the registration statement, at prescribed
rates, from the SEC at the address listed above. The registration statement and the documents referred to below under �Incorporation by
Reference� are also available on our Internet website, www.caredx.com. We have not incorporated by reference into this prospectus the
information on our website, and you should not consider it to be a part of this prospectus.
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INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to incorporate by reference into this prospectus certain information we file with it, which means that we can disclose
important information by referring you to those documents. The information incorporated by reference is considered to be a part of this
prospectus, and information that we file later with the SEC will automatically update and supersede information contained in this prospectus and
any accompanying prospectus supplement. We incorporate by reference the documents listed below that we have previously filed with the SEC
(excluding any portions of any Form 8-K that are not deemed �filed� pursuant to the General Instructions of Form 8-K):

� our Annual Report on Form 10-K for the fiscal year ended December 31, 2014, including the information specifically
incorporated by reference into the Annual Report on Form 10-K from our definitive proxy statement on Schedule 14A, filed on
April 29, 2015;

� our Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2015, filed on May 14, 2015;

� our Current Reports on Form 8-K filed February 4, 2015, March 4, 2015, March 10, 2015, and June 18, 2015; and

� the description of our common stock contained in the Registration Statement on Form 8-A filed with the SEC on July 11, 2014
relating thereto, including any amendment or report filed for the purpose of updating such description.

We also incorporate by reference into this prospectus additional documents that we may file with the SEC under Sections 13(a), 13(c), 14 or
15(d) of the Exchange Act prior to the completion or termination of the offering, including all such documents we may file with the SEC after
the date of the initial registration statement and prior to the effectiveness of the registration statement, but excluding any information deemed
furnished and not filed with the SEC. Any statements contained in a previously filed document incorporated by reference into this prospectus is
deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained in this prospectus, or in a
subsequently filed document also incorporated by reference herein, modifies or supersedes that statement.

This prospectus may contain information that updates, modifies or is contrary to information in one or more of the documents incorporated by
reference in this prospectus. You should rely only on the information incorporated by reference or provided in this prospectus. We have not
authorized anyone else to provide you with different information. You should not assume that the information in this prospectus is accurate as of
any date other than the date of this prospectus or the date of the documents incorporated by reference in this prospectus.

We will provide to each person, including any beneficial owner, to whom this prospectus is delivered, upon written or oral request, at no cost to
the requester, a copy of any and all of the information that is incorporated by reference in this prospectus.

Requests for such documents should be directed to:

CareDx, Inc.

3260 Bayshore Boulevard

Brisbane, California 94005

Attn: Investor Relations

You may also access the documents incorporated by reference in this prospectus through our website at www.caredx.com. Except for the
specific incorporated documents listed above, no information available on or through our website shall be deemed to be incorporated in this
prospectus or the registration statement of which it forms a part.
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