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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14a
Proxy Statement Pursuant to Section 14(a) of the

Securities Exchange Act of 1934

(Amendment No.     )

Filed by the Registrant x                            Filed by a Party other than the Registrant ¨

Check the appropriate box:

¨ Preliminary Proxy Statement.

¨ Confidential, for use of the Commission Only (as permitted by Rule 14a-6(e)(2)).

x Definitive Proxy Statement.

¨ Definitive Additional Materials.

¨ Soliciting Material Pursuant to § 240.14a-12.

NATUS MEDICAL INCORPORATED

(Name of Registrant as Specified in its Charter)
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(Name of Person(s) Filing Proxy Statement, if Other Than the Registrant)

Payment of filing fee (Check the appropriate box):

x No fee required.

¨ Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which the transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which
the filing fee is calculated and state how it was determined):
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(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

¨ Fee paid previously with preliminary materials.

¨ Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

(1) Amount previously paid:

(2) Form, Schedule or Registration Statement No.;

(3) Filing Party:
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Natus Medical Incorporated

1501 Industrial Road

San Carlos, California 94070

www.natus.com

(650) 802-0400

NOTICE OF 2013 ANNUAL MEETING OF STOCKHOLDERS

TO OUR STOCKHOLDERS:

The 2013 Annual Meeting of Stockholders of Natus Medical Incorporated will be held on Friday, June 7, 2013, at 9:00 a.m., Pacific Time, at our
headquarters located at 1501 Industrial Road, San Carlos, California 94070 for the following purposes:

1. To elect two directors to serve for a term of three years;

2. To ratify the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for the year ending
December 31, 2013;

3. Advisory approval of the Company�s Named Executive Officer compensation;

4. Transaction of such other business as may properly come before the meeting or any adjournment thereof.
We are using the Internet as our primary means of furnishing proxy materials to stockholders. Consequently, most stockholders will not receive
paper copies of our proxy materials. We will instead send these stockholders a notice with instructions for accessing the proxy materials and
voting via the Internet. The notice also provides information on how stockholders may obtain paper copies of our proxy materials if they so
choose. These proxy materials were first sent on or about April 22, 2013 to stockholders entitled to vote at the annual meeting.

The foregoing items of business are more fully described in the Proxy Statement accompanying this Notice. Stockholders who owned shares of
our stock at the close of business on Thursday, April 11, 2013, are entitled to attend and vote at the meeting. A complete list of these
stockholders will be available during normal business hours for ten days prior to the meeting at our headquarters located at 1501 Industrial Road,
San Carlos, California 94070. A stockholder may examine the list for any legally valid purpose related to the meeting. The list will also be
available during the annual meeting for inspection by any stockholder present at the meeting.

Whether or not you plan to attend the Annual Meeting, please submit your proxy promptly by the Internet or by phone or by completing, dating,
signing and returning the enclosed proxy card as promptly as possible in the accompanying reply envelope. If your shares are held in street name
by a broker, trustee or other nominee and you do not instruct this nominee how to vote your shares; your shares will be voted on any matter other
than approval of appointment of our independent accountants.

For the Board of Directors of
NATUS MEDICAL INCORPORATED

JAMES B. HAWKINS
Chief Executive Officer
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San Carlos, California
April 22, 2013

YOUR VOTE IS IMPORTANT

PLEASE SUBMIT YOUR PROXY AS PROMPTLY AS POSSIBLE BY FOLLOWING THE
INSTRUCTIONS ON THE ENCLOSED PROXY CARD
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INTERNET AVAILABILITY OF PROXY MATERIALS

In accordance with U.S. Securities and Exchange Commission rules, we are using the Internet as our primary means of furnishing proxy
materials to stockholders. Consequently, most stockholders will not receive paper copies of our proxy materials. We will instead send these
stockholders a Notice of Internet Availability of Proxy Materials with instructions for accessing the proxy materials, including our proxy
statement and annual report, and voting via the Internet. The Notice of Internet Availability of Proxy Materials also provides information on how
stockholders may obtain paper copies of our proxy materials if they so choose. We believe this rule makes the proxy distribution process more
efficient, less costly, and helps in conserving natural resources. If you previously elected to receive our proxy materials electronically, these
materials will continue to be sent via email unless you change your election.

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

Q: Why am I receiving these materials?

A: The Board of Directors (the �Board�) of Natus Medical Incorporated, (�Natus�, the �Company�, �we�, �our�), a Delaware corporation, is providing
these proxy materials to you in connection with the annual meeting of stockholders of Natus that will take place on June 7, 2013. As a
stockholder as of the record date, April 11, 2013, you are invited to attend the annual meeting, and are entitled, and requested, to vote on
the items of business described in this proxy statement. We are distributing the proxy materials on or about April 22, 2013.

Q: What information is contained in this proxy statement?

A: The information included in this proxy statement relates to the proposals to be voted on at our annual meeting, the voting process, the
compensation of executive officers and directors, and certain other required information.

Q: How may I obtain a copy of the Natus Annual Report on Form 10-K?

A: Stockholders may request a free copy of our 2012 Form 10-K from:
Natus Medical Incorporated

Attn: Investor Relations

1501 Industrial Road

San Carlos, CA 94070

(650) 802-0400

Our 2012 Annual Report on Form 10-K is also available on our website at www.natus.com and at the website of the Securities and Exchange
Commission at www.sec.gov.

We will also furnish any exhibit to our 2012 Annual Report on Form 10-K if specifically requested in writing.

Q: What items of business will be voted on at the annual meeting?

A: The following items will be voted on at the annual meeting:

� The election of two directors for a term of three years;

� The ratification of Deloitte & Touche LLP as our independent registered public accounting firm for the year ending December 31,
2013;
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� Advisory approval of the Company�s Named Executive Officer compensation;

Q: How does the Board recommend that I vote?

A: Our Board recommends that you vote your shares �FOR� each of the nominees to the Board, �FOR� the ratification of Deloitte & Touche LLP
as our independent registered public accounting firm for the year ending December 31, 2013, and �FOR� the advisory vote on named
executive officer compensation.

Q: What shares can I vote?

A: Each share of Natus common stock issued and outstanding as of the close of business on April 11, 2013, the Record Date, is entitled to be
voted on all items being voted upon at the annual meeting. You may vote all shares owned by you as of that date, including (i) shares held
directly in your name as the stockholder of record, and (ii) shares held by you as the beneficial owner through a broker, trustee, or other
nominee, such

1
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as a bank. More information on how to vote these shares is contained in this proxy statement. On the Record Date we had approximately
30,330,528 shares of common stock issued and outstanding, and each outstanding share is entitled to one vote.

Q: What is the difference between holding shares as a stockholder of record and as a beneficial owner?

A: Rather than holding shares in their own name, as a stockholder of record, most Natus stockholders hold their shares beneficially through a
broker, trustee or other nominee. As summarized below, there are some distinctions between shares held of record and those owned
beneficially.

Stockholder of Record�If your shares are registered directly in your name with our transfer agent, Wells Fargo Shareowner Services, you are
considered, with respect to those shares, the stockholder of record. As the stockholder of record, you have the right to grant your voting proxy
directly to Natus or to vote in person at the meeting. Voting instructions are provided online with the proxy materials and, if you are receiving a
paper copy of the proxy materials Natus has enclosed a proxy card for you to use.

Beneficial Owner�If your shares are held in a brokerage account or by another nominee you are considered the beneficial owner of shares held in
street name, and these proxy materials are being forwarded to you together with a voting instruction card by your broker, trustee or other
nominee. As the beneficial owner, you have the right to direct your broker, trustee or nominee how to vote and are also invited to attend the
annual meeting.

Since a beneficial owner is not the stockholder of record, you may not vote these shares in person at the meeting unless you obtain �legal proxy�
from the broker, trustee or nominee that holds your shares, giving you the right to vote the shares at the meeting. Your broker, trustee or
nominee has enclosed or provided voting instructions for you to use in directing the broker, trustee or nominee how to vote your shares.

Q: How can I vote my shares in person at the annual meeting?

A: Shares held in your name as the stockholder of record may be voted in person at the annual meeting. Shares held beneficially in street
name may be voted in person only if you obtain a legal proxy from the broker, trustee or nominee that holds your shares giving you the
right to vote the shares. Even if you plan to attend the annual meeting, you may also submit your proxy or voting instructions as described
below so that your vote will be counted if you later decide not to attend the meeting.

Q: How can I vote my shares without attending the annual meeting?

A: Whether you hold shares directly as the stockholder of record or beneficially in street name, you may direct how your shares are voted
without attending the meeting. If you are a stockholder of record, you may vote by submitting a proxy. If you hold shares beneficially in
street name, you may vote by submitting voting instructions to your broker, trustee or other nominee. The Notice of Internet Availability of
Proxy Materials provides instructions on how to access your proxy card, which contains instructions on how to vote via the Internet or by
telephone. For those stockholders who receive a paper proxy card, directions on how to vote are set forth below and included on your
proxy card. For shares held beneficially in street name, the voting instruction card provided by your broker, trustee or other nominee will
include instructions on how to vote by telephone, Internet or by mail.

By Internet�Stockholders of record of Natus common stock with Internet access may submit proxies by following the �Vote by Internet�
instructions on their proxy cards. Most Natus stockholders who hold shares beneficially in street name may direct the voting of their shares by
accessing the website specified on the voting instruction cards provided by their broker, trustee or other nominee. Please check the voting
instruction card for Internet voting availability.

By Telephone�Stockholders of record of Natus common stock who live in the United States or Canada may submit proxies by following the �Vote
by Phone� instructions on their proxy cards. Most Natus
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stockholders who hold shares beneficially in street name and live in the United States or Canada may direct the voting of their shares by phone
by calling the number specified on the voting instruction card provided by their broker, trustee or other nominee. Please check the voting
instruction card for telephone voting availability.

By Mail�Stockholders of record of Natus common stock may submit proxies by completing, signing and dating their proxy cards and mailing
them in the pre-addressed envelope provided. Natus stockholders who hold shares beneficially in street name may vote by mail by completing,
dating and signing the voting instruction cards provided and mailing them in the pre-addressed envelope provided to their broker, trustee, or
other nominee.

Q: Can I change my vote or otherwise revoke my proxy?

A: You may change your vote at any time prior to the vote at the annual meeting. If you are the stockholder of record, you may change your
vote by granting a new proxy bearing a later date (which automatically revokes your earlier proxy), by providing a written notice of
revocation to our Corporate Secretary prior to your shares being voted, or by attending the annual meeting and voting in person.
Attendance at the meeting will not cause your previously granted proxy to be revoked unless you specifically so request. For shares you
hold beneficially in street name, you may change your vote by submitting new voting instructions to your broker, trustee or other nominee,
or, if you have obtained a legal proxy from your nominee giving you the right to vote your shares, by attending the annual meeting and
voting in person.

Q: How many shares must be present or represented to conduct business at the annual meeting?

A: A majority of shares of our common stock entitled to vote must be present in person or represented by proxy to meet the quorum
requirement for holding the annual meeting and transacting business. Both abstentions and broker non-votes are counted for the purpose of
determining the presence of a quorum.

Q: How are votes counted?

A: In the election of directors, you may vote �FOR,� �AGAINST,� or �ABSTAIN� with respect to each of the nominees. If you elect to abstain from
the election of directors, the abstention will not have any effect on the election of directors. In tabulating the voting results for the election
of directors, only �FOR� and �AGAINST� votes are counted.

You may also vote �FOR,� �AGAINST,� or �ABSTAIN� with respect to: (i) the ratification of the appointment of Deloitte and Touche LLP as our
independent registered public accounting firm, and (ii) the proposal to approve, on an advisory basis, the compensation of our named executive
officers. If you elect to abstain from voting on any of these proposals, the abstention will have the same effect as an �AGAINST� vote with respect
to such proposal.

If you are a stockholder of record and sign and return your proxy card or voting instruction form without giving specific voting instructions, your
shares will be voted as recommended by our Board. If you are a beneficial holder and do not return a voting instruction form, your broker may
only vote on the ratification of the appointment of Deloitte and Touche LLP.

Q: What is the voting requirement to approve each of the proposals?

A: In an uncontested election of directors, such as this election, each director must be elected by the affirmative vote of a majority of the votes
cast with respect to such director by the shares of common stock present in person or represented by proxy and entitled to vote. A �majority
of votes cast� means that the number of votes �For� a director nominee must exceed the number of votes �Against� that director nominee. If you
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are a beneficial owner and do not provide the stockholder of record with voting instructions, your shares may constitute broker non-votes
(see �What are broker non-votes and what effect do they have on the proposals?� below).
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The affirmative vote of a majority of the shares of common stock present in person or represented by proxy and entitled to vote is required to
approve each of the following proposals: (i) the ratification of the appointment of Deloitte and Touche LLP as our independent registered public
accounting firm, and (ii) the approval, on an advisory basis, of the compensation of our named executive officers.

Q: What happens if a nominee who is duly nominated does not receive the required majority vote?

A: Our Board Governance Guidelines provide that if a nominee for election to the Board of Directors had a greater number of votes �Against�
than the number of votes cast �For� his or her election, such director shall tender his or her resignation from the Board and the Nominating
and Governance Committee will determine the action to be taken with respect to such tendered resignation.

Q: What are broker non-votes and what effect do they have on the proposals?

A: Generally, broker non-votes occur when shares held by a broker, bank, or other nominee in �street name� for a beneficial owner are not
voted with respect to a particular proposal because the broker, bank, or other nominee (i) has not received voting instructions from the
beneficial owner and (ii) lacks discretionary voting power to vote those shares with respect to that particular proposal.

A broker is entitled to vote shares held for a beneficial owner on �routine� matters, such as the ratification of the appointment of Deloitte and
Touche LLP as our independent auditors (Proposal 2), without instructions from the beneficial owner of those shares. On the other hand, absent
instructions from the beneficial owner of such shares, a broker is not entitled to vote shares held for a beneficial owner on �non-routine� matters,
such as the election of our directors (Proposal 1), and the vote, on an advisory basis, of the compensation of our named executive officers
(Proposal 3). Thus, if you hold your shares in street name, it is critical that you cast your vote if you want it to count in the election of
directors (Proposal 1), and the advisory approval of the Company�s Named Executive Officer compensation (Proposal 3).

Broker non-votes are counted for purposes of determining whether or not a quorum exists for the transaction of business, but will not be counted
for purposes of determining the number of shares represented and voted with respect to an individual proposal, and therefore will have no effect
on the outcome of the vote on an individual proposal. Thus, if you do not give your broker specific voting instructions, your shares will not be
voted on these �non-routine� matters and will not be counted in determining the number of shares necessary for approval.

Q: Is cumulative voting permitted for the election of directors?

A: Yes. Every stockholder voting to elect a director may cumulate such stockholder�s votes and give to one of the candidates to be elected a
number of votes equal to the number of directors to be elected multiplied by the number of votes to which such stockholder is entitled, or
distribute the stockholder�s votes on the same principle among as many candidates as the stockholder thinks fit, provided that votes cannot
be cast for more than the number of directors to be elected. In their discretion, the proxy holders may, when voting for directors, cumulate
the votes represented by the proxies received. No stockholder shall be entitled to cumulate votes for a candidate unless such candidate�s
name has been properly placed in nomination prior to the voting and the stockholder, or any other stockholder, has given notice at the
annual meeting, prior to the voting, of the intention to cumulate the stockholder�s votes. The holder may cast all of their votes �For� or
�Against� a single candidate or may distribute them among any number of candidates.

Q: What happens if additional matters are presented at the annual meeting?

A: Other than the items of business described in this proxy statement, we are not aware of any other business to be acted upon at the annual
meeting. If you grant a proxy using the enclosed form, the persons named as proxy holders, James B. Hawkins and Jonathan A. Kennedy
will have the discretion to vote your shares on
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any additional matters properly presented for a vote at the meeting. If for any unforeseen reason either of our nominees is not available as a
candidate for director, the persons named as proxy holders will vote your proxy for such other candidate or candidates that may be
nominated by the Board of Directors.

Q: What should I do if I receive more than one set of voting materials?

A: You may receive more than one set of voting materials, including multiple copies of this proxy statement and multiple proxy cards or
voting instruction cards. For example, if you hold your shares in more than one brokerage account, you may receive a separate voting
instruction card for each brokerage account in which you hold shares. If you are a stockholder of record and your shares are registered in
more than one name, you will receive more than one proxy card. Please complete, sign, date and return each proxy card and voting
instruction card that you receive. A number of brokers with account holders who beneficially own our common stock will be �householding�
our annual report and proxy materials, including the Notice of Internet Availability of Proxy Materials. A single Notice of Internet
Availability of Proxy Materials and, if applicable, a single set of annual reports and other proxy materials will be delivered to multiple
stockholders sharing an address unless contrary instructions have been received from the affected stockholders. Once you have received
notice from your broker that it will be �householding� communications to your address, �householding� will continue until you are notified
otherwise or until you revoke your consent. Stockholders may revoke their consent at any time by contacting Broadridge ICS, either by
calling toll-free 800-542-1061, or by writing to Broadridge ICS, Householding Department, 51 Mercedes Way, Edgewood, New York
11717.

Any stockholders who share the same address and currently receive multiple copies of our Notice of Internet Availability of Proxy Materials or
annual report or other proxy materials who wish to receive only one copy in the future can contact their broker, trustee or other nominee to
request information about householding.

Q: How may I obtain an additional set of voting materials?

A: If you wish to receive an additional set of proxy materials now or in the future, you may write us to request a separate copy of these
materials from our principal executive offices at: Natus Medical Incorporated, Attn: Investor Relations, 1501 Industrial Road, San Carlos
CA 94070, or by calling us at 650-802-0400.

Q: Who will bear the cost of soliciting votes for the annual meeting?

A: Natus is making this solicitation and will pay the entire cost of preparing, assembling, printing, mailing and distributing these proxy
materials and soliciting votes. If you choose to access the proxy materials and/or vote over the Internet, you are responsible for Internet
access charges you may incur. If you choose to vote by telephone, you are responsible for any telephone charges you may incur. In
addition to the mailing of these proxy materials, the solicitation of proxies or votes may be made in person, by telephone or by electronic
communication by our directors, officers and employees who will not receive any additional compensation for such solicitation activities.
Upon request, we will also reimburse brokerage houses and other custodians, nominees and fiduciaries for forwarding proxy and
solicitation materials to stockholders.

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

A: We intend to announce the final voting results of all proposals at the Annual Meeting and will publish the final results in a current report
on Form 8-K within four business days of the date the Annual Meeting ends, unless final results are unavailable in which case we will
publish the preliminary results in such current report on Form 8-K. If final results are not filed with our current report on Form 8-K to be
filed within four business days of the date the Annual Meeting ends, the final results will be published in an amendment to our current
report on Form 8-K within four business days after the final voting results are known.
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Q: What is the deadline to propose actions for consideration or to nominate individuals to serve as directors?

A: Although the deadline for submitting proposals or director nominations for consideration at the 2013 annual meeting has passed, you may
submit proposals and director nominations for consideration at future stockholder meetings.

Stockholder Proposals: For a stockholder proposal to be considered for inclusion in the Natus proxy statement for the annual meeting next year,
the written proposal must be received by the Corporate Secretary of Natus at our principal executive offices no later than December 24, 2013. If
the date of next year�s annual meeting is moved more than 30 days before or after the anniversary date of this year�s annual meeting, the deadline
for inclusion of proposals in the Natus proxy statement is instead a reasonable time before we begin to print and mail our proxy materials. Such
proposals also will need to comply with Securities and Exchange Commission regulations under Rule 14a-8 regarding the inclusion of
stockholder proposals in company-sponsored proxy materials. Proposals should be addressed to: Natus Medical Incorporated, Attn: Corporate
Secretary, 1501 Industrial Road, San Carlos CA 94070.

For a stockholder proposal that is not intended to be included in the Natus proxy statement under Rule 14a-8, the stockholder must provide the
information required by, and give timely notice to the Corporate Secretary of Natus in accordance with, Section 2.3(b) of the Company�s Bylaws.
For the 2014 annual meeting of stockholders, any such notice must be received by the Company not later than the close of business on
April 8, 2014, provided that if the date of the 2014 annual meeting is moved more than 30 days from the anniversary date of this year�s meeting
(which is the date contemplated in setting the notice provisions for the 2014 annual meeting) then such notice must be received a reasonable
time before we begin the solicitation of proxies for the 2014 annual meeting.

Recommendation and Nomination of Director Candidates: The Nominating and Governance Committee will consider recommendations for
candidates to be considered for nominations to the Board from stockholders who are entitled to vote in the election of directors at the annual
meeting. A stockholder that desires to recommend a candidate for election to the Board should see the section entitled �Corporate Governance
Principles and Board Matters; Policy for Director Recommendations and Nominations� below in this proxy statement.

A stockholder that instead desires to nominate a person directly for election to the Board must meet all of the deadlines and information
requirements set forth in Section 2.3(c) of the Company�s Bylaws and the rules and regulations of the Securities and Exchange Commission. For
next year�s annual meeting of stockholders, any such nomination must be received by the Company not later than the close of business on
December 24, 2013 provided that if the date of the 2014 annual meeting is moved more than 30 days from the anniversary date of this year�s
meeting, then such notice must be received a reasonable time before we begin the solicitation of proxies for the 2014 annual meeting.

If you would like a copy of the relevant bylaw provisions regarding the requirements for making stockholder proposals and nominating director
candidates, please contact the Corporate Secretary of Natus Medical Incorporated at our principal executive offices.
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PROPOSALS

The proposals being presented for shareholder action are set forth on your proxy card and are discussed in detail below. Shares that you have the
power to vote that are represented by proxy will be voted at the meeting in accordance with your instructions.

PROPOSAL No. 1

ELECTION OF DIRECTORS

The Board is divided into three classes. Each class is elected for a term of three years, so that the term of one class of directors expires at each
meeting. There are two nominees for election to the Board this year � Robert A. Gunst and James B. Hawkins. Each of the nominees is presently
a member of the Board whose term expires at the meeting. Information regarding the business experience and age as of the record date of each
nominee and other members of the Board is provided below. Each of the directors elected will serve a three-year term until our annual meeting
in 2016 and until their respective successors are elected. There are no family relationships among our executive officers and directors.

If you sign your proxy or voting instruction card but do not give instructions with respect to the voting of directors, your shares will be voted for
the two persons recommended by the Board. If you wish to give specific instructions with respect to voting for directors, you may do so by
indicating your instructions on your proxy or voting instruction card.

Majority Vote Standard for Election of Directors

Our Bylaws require directors to be elected by the majority of the votes cast with respect to such director in uncontested elections (number of
shares voted �For� a director must exceed the number of votes �Against� that director). In a contested election (a situation in which the number of
nominees for director exceeds the number of directors to be elected), the standard for election of directors will be a plurality of the shares
represented in person or by proxy at any such meeting, in which a quorum is present, and entitled to vote on the election of directors. Under our
Board Governance Guidelines, any director who fails to receive at least a majority of the votes cast in an uncontested election must tender his or
her resignation to our Board. Our Nominating and Governance Committee would then evaluate the tendered resignation and make a
recommendation to our Board within 90 days from the date the election results are certified whether to accept the resignation. Our Board will
consider such recommendation promptly and publicly disclose its decision with respect to such resignation. The director who tenders his or her
resignation will not participate in our Board�s decision. If a nominee who was not already serving as a director does not receive at least a majority
of the votes cast for such director at the annual meeting that nominee will not become a director.

Board of Directors� Recommendation

Our Board recommends a vote FOR the election to the Board of each of Mr. Gunst and Mr. Hawkins.

Nominees for Election

Robert A. Gunst

Chairman of the Board

Director since 2004

Age 65

Mr. Gunst joined the Board of Directors in June 2004 and he was appointed Chairman in
September 2004. Mr. Gunst is currently a private investor. From 1990 to 1999, Mr. Gunst served
as the President and Chief Executive Officer of The Good Guys, Inc. He holds a Bachelor of Arts
degree in Economics from Dartmouth College and a Masters Degree in Business Administration
from the University of Chicago�s Graduate School of Business. Mr. Gunst brings to the Board
knowledge and experience gained from decades of managing and directing public and private
companies across several industries.
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James B. Hawkins

Chief Executive Officer

Director Since 2004

Age 58

James B. Hawkins has served as Chief Executive Officer, and as a member of the Board of
Directors, since joining Natus in April 2004, and formerly as President from April 2004 through
January 2011. In addition, he currently serves as a director at IRIDEX Corporation. Prior to
joining Natus, Mr. Hawkins was President, Chief Executive Officer and a Director of Invivo
Corporation, a developer and manufacturer of multi-parameter vital sign monitoring equipment,
and its predecessor, from August 1985 through January 2004. Mr. Hawkins also served as
Secretary of Invivo from July 1986 until January 2004. He earned his undergraduate degree in
Business Commerce from Santa Clara University and holds a Masters of Business Administration
degree from San Francisco State University.

Continuing Directors

Doris E. Engibous

Director since 2004

Age 58

Ms. Engibous currently serves as a consultant and advisor to medical technology companies and
executives. From 2004 to 2010, she served as President and CEO of Hemosphere, Inc., an early
commercialization stage, venture capital funded, medical technology company. Prior to 2004,
Ms. Engibous served from 2000 through 2003 as President of Nellcor, a business of Tyco
Healthcare Group/Tyco International, Ltd. (now Covidien). Ms. Engibous served on the board of
directors of the National Kidney Foundation serving Minnesota, the Dakotas and Iowa from 2006
to 2010. She holds a Bachelor of Science degree in Chemical Engineering from the University of
Michigan. Ms. Engibous brings to the Board knowledge of organizational and operational
management experience relevant to a healthcare industry public company.

William M. Moore

Director since 1987

Age 65

Mr. Moore is one of our co-founders. Mr. Moore has served as the Managing Partner of Alpine
Partners LLC since May 2008 as well as from 2003 to 2004. From 2004 until May 2008
Mr. Moore was a special limited partner for medical technology at Blue Line Partners, a private
equity firm. Mr. Moore currently serves as Interim President and CEO of IRIDEX Corporation
and is on their board of directors. He has also served on the boards of directors of Criticare
Systems, Inc. from 2006 until it was acquired by Opto Circuits (India) Limited in April 2008 and
Urologix Inc. until June 2010. Mr. Moore holds a Bachelor of Science degree in Business from
the University of Utah. Mr. Moore brings to the Board more than 25 years of executive experience
in the worldwide medical technology field, particularly in the areas of sales, marketing, and
product development.
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Kenneth E. Ludlum

Director since 2002

Age 60

Mr. Ludlum has been Vice President and Chief Financial Officer of EndoGastric Solutions, Inc., a
medical device company since April 2011. Previously, Mr. Ludlum served as Senior Vice
President and Chief Financial Officer of Paracor Medical Systems, Inc. from April 2008 to
September 2009. From August 2007 through December 2007 he was the Chairman of the board of
directors of AtheroMed, Inc. From March 2007 through August 2007 he served as Senior Vice
President and Chief Financial Officer of Zonare Medical Systems. From 2005 through early 2007,
Mr. Ludlum was an investor, advisor and board member for several medical technology
companies. He was President, Chief Executive Officer, and Chairman of the board of directors of
Revivant Corporation from June 2003 until its sale to Zoll Medical Corporation in October 2004.
Prior to that, he was Chief Financial Officer of Perclose, Inc. Mr. Ludlum currently serves on the
boards of directors of several private medical technology companies and was a director of
Thermage, Inc. from March 2004 to July 2007. He holds a Bachelor of Science degree in Business
from Lehigh University and a Masters of Business Administration degree from Columbia
University. Mr. Ludlum brings to the Board many years of experience as an executive and board
member of dynamic medical technology companies. His service as chief financial officer at
several public companies has provided him with extensive financial and accounting experience,
and knowledge of accounting principles, financial reporting rules, and regulations. With his
background in investment banking, he also brings a unique perspective to the Board.

Mark D. Michael

Director since 2004

Age 62

Mr. Michael is currently a private investor, director, and consultant. He has served as the Senior
Executive Advisor to Control Risks Group since March 2007. From October 2003 until March
2007, Mr. Michael acted as a private investor and consultant. Mr. Michael was Senior Vice
President Legal, General Counsel, and Secretary of 3Com Corporation from 1997 through
September 2003. Mr. Michael formerly served as a director of Nollenberger Capital Partners, Inc.
from 2003, and Chairman of the board of directors from February 2010, until it was acquired in
January 2011. He holds a Bachelor of Arts degree in History from Stanford University and a Juris
Doctorate from the University of California Los Angeles School of Law. Mr. Michael brings to
the Board a strong mix of legal, global business, and financial acumen critical to a large public
company. With his experience as the former general counsel of 3Com, he brings relevant expertise
to the Board in the areas of intellectual property, mergers and acquisitions, global regulatory
compliance, government relations, and legal risk management.
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PROPOSAL No. 2

RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED

PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board has appointed Deloitte & Touche LLP, an independent registered public accounting firm, to audit our
consolidated financial statements for the year ending December 31, 2013.

Stockholder ratification of the selection of Deloitte & Touche LLP as our independent registered public accounting firm is not required by
applicable law, our certificate of incorporation, our Bylaws or otherwise. However, the Board is submitting the selection of Deloitte & Touche
LLP to the stockholders for ratification as a matter of good corporate practice. If the stockholders fail to ratify the selection, the Audit
Committee will reconsider whether or not to retain Deloitte & Touche LLP. Even if the selection is ratified, the Audit Committee in its
discretion may direct the appointment of different independent registered public accounting firm at any time during the year if they determine
that such a change would be in the best interests of Natus and its stockholders.

Representatives of Deloitte & Touche LLP are expected to attend the annual meeting, where they are expected to be available to respond to
appropriate questions and, if they desire, to make a statement.

Audit Fees Paid to Deloitte & Touche LLP

2012 2011
Audit Service Fees (1) $ 2,089,000 $ 1,494,000
Audit-Related Fees (2) 207,252 27,000
Tax Fees (3) 219,283 47,000

Total $ 2,515,535 $ 1,568,000

(1) Audit services fees associated with the annual audit of our consolidated financial statements.
(2) Audit-related fees are fees associated with assurance and related services that are reasonably related to the performance of the audit or

review of the Company�s financial statements. This category includes primarily fees for assistance in financial due diligence and attestation
services related to mergers and acquisitions. The increase in audit-related fees from 2011 to 2012 is primarily due to the acquisition of
Nicolet in July of 2012.

(3) Tax fees are fees associated primarily with tax advice and planning services. The increase in fees for tax services from 2011 to 2012 is
primarily due to the acquisition of Nicolet in July of 2012, as well as associated tax planning related to the acquisition.

Policy on Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Independent Auditors

Our Audit Committee pre-approves all audit and permissible non-audit services provided by our independent auditors. These services may
include audit services, audit-related services, tax services and other services. Pre-approval is generally detailed as to the particular service or
category of services and is generally subject to a specific budget. Our independent auditors and management are required to periodically report
to the Audit Committee regarding the extent of services provided by our independent auditors in accordance with this pre-approval, and the fees
for the services performed to date. Our Audit Committee may also pre-approve particular services on a case-by-case basis.

Board of Directors� Recommendation

Our Board recommends a vote FOR ratification of this appointment.

If the appointment is not ratified, the Audit Committee will consider whether it should select other independent auditors.
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PROPOSAL No. 3

ADVISORY APPROVAL OF THE COMPANY�S NAMED EXECUTIVE OFFICER COMPENSATION

We are requesting your advisory approval of the compensation of our named executive officers as disclosed in the Compensation Discussion and
Analysis, the compensation tables, and the related narrative discussion in the Proxy Statement. This non-binding advisory vote is commonly
referred to as a �say-on-pay� vote.

Our Compensation Committee believes that the most effective executive compensation program is one that is designed to reward achievement
and that aligns executives� interests with those of stockholders by rewarding performance, with the ultimate objective of improving stockholder
value. The Committee also seeks to ensure that we maintain our ability to attract and retain superior employees in key positions and that the
compensation provided to key employees remains competitive relative to the compensation paid to similarly situated executives of a selected
group of our peer companies and the broader marketplace from which we recruit and compete for talent.

We are asking you to indicate your support for the compensation of our named executive officers as described in this Proxy Statement. This vote
is not intended to address any specific item of compensation, but rather the overall compensation of our named executive officers and the
philosophy, policies and practices described in this Proxy Statement. Accordingly, we are asking you to vote, on an advisory basis, FOR the
following resolution at the Annual Meeting:

�RESOLVED, that the compensation paid to the company�s named executive officers, as disclosed pursuant to Item 402 of Regulation S-K,
including the Compensation Discussion and Analysis, compensation tables and narrative discussion set forth on pages16 to 26 of this Proxy
Statement, is hereby approved by shareholders.

While the results of this advisory vote are not binding, the Compensation Committee will consider the outcome of the vote in deciding whether
to take any action as a result of the vote and when making future compensation decisions for named executive officers.

Board of Directors� Recommendation

Our Board recommends a vote FOR the Advisory Vote on Named Executive Officer Compensation.
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CORPORATE GOVERNANCE PRINCIPLES AND BOARD MATTERS

The Board believes that good corporate governance practices are essential to fostering good shareholder relations and creating shareholder
value. The Board�s corporate governance guidelines (which includes director independence criteria), the charters of each of the Board�s
committees, our code of corporate conduct, and the Company�s Code of Ethics are available on the Investor Relations pages of our website at
www.natus.com. Shareholders may request copies of these documents free of charge by writing to Natus Medical Incorporated, Attn: Investor
Relations, 1501 Industrial Road, San Carlos, CA, 94070.

Natus is committed to having sound corporate governance principles. Having such principles is essential to running our business effectively and
to maintaining our integrity in the marketplace. We continually review our governance practices to ensure their relevance and appropriateness
for Natus and all of our shareholders.

Board Independence

The Board has determined that, except for James B. Hawkins, our Chief Executive Officer, each of our current directors has no material
relationship with Natus (either directly or as a partner, shareholder or officer of another organization that has a material rela
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