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Item 2.02

Results of Operations and Financial Condition.

Invitae Corporation (the “Company”) has provided preliminary financial results for its fiscal quarter ended March 31, 2020, included in Exhibit 99.2
to this Current Report on Form 8-K and incorporated by reference herein.
The information in Item 2.02 of this Current Report on Form 8-K, including the preliminary financial results for the quarter ended March 31, 2020
contained in Exhibit 99.2, shall not be deemed to be filed for purposes of Section 18 of the Securities Exchange Act of 1934 (the “Exchange Act”), or
otherwise subject to the liability of that section, and shall not be incorporated by reference into any registration statement or other document filed under the
Securities Act of 1933 or the Exchange Act, except as shall be expressly set forth by specific reference in such filing.
Item 8.01

Other Events.

On April 1, 2020, the Company announced that it has commenced an underwritten public offering of its common stock. A copy of the press release is
attached hereto as Exhibit 99.1 and is incorporated by reference herein.
The Company has updated its disclosures. The disclosures are filed herewith as Exhibit 99.2 and are incorporated by reference herein.
This Current Report on Form 8-K contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995,
including but not limited to, statements regarding: the Company’s preliminary financial results; the impact of COVID-19 on the Company’s business and
the actions it may take in response thereto; the expected benefits from past and future acquisitions; continued investment in the Company’s business; future
operations; future operating results and expense levels; and the prospects, plans and objectives of management. The Company has based these forwardlooking statements on its current expectations and projections about future events and trends that the Company believes may affect its financial condition,
results of operations, strategy, short- and long-term business operations and objectives, and financial requirements. Forward-looking statements are subject
to risks and uncertainties that could cause actual results to differ materially, and reported results should not be considered as an indication of future
performance. These risks and uncertainties include, but are not limited to: the effect of the COVID-19 pandemic on the Company’s business and the success
of any measures the Company has taken or may take in the future in response thereto; risks associated with the Company’s ability to develop and
commercialize new tests and expand into new markets; the Company’s ability to use rapidly changing genetic data to interpret test results accurately,
consistently and quickly; the Company’s history of losses; the Company’s need to scale its infrastructure in advance of demand for its tests and its ability to
increase demand for its tests; the Company’s ability to drive revenue; the Company’s ability to achieve and maintain positive cash flows and to execute its
strategy to create a profitable long-term business; the Company’s ability to integrate and scale acquired businesses and realize the intended benefits of such
acquisitions; the risk that the Company may not obtain or maintain sufficient levels of reimbursement for its tests; laws and regulations applicable to the
Company’s business, including potential regulation by the Food and Drug Administration and measures taken by government authorities in response to the
COVID-19 pandemic; the risk that Medicare and other payers may change the pricing or other terms for reimbursement, or not reimburse for the
Company’s tests in the future, or fail to make timely payments; the impact of economic conditions, unemployment levels and loss of health insurance
benefits on the Company’s business; the Company’s ability to compete; and the other risks set forth in the Company’s filings with the Securities and
Exchange Commission, including the risks set forth in the Company’s Annual Report on Form 10-K for the year ended December 31, 2019. These forwardlooking statements speak only as of the date hereof, and the Company disclaims any obligation to update these forward-looking statements.
Item 9.01
(d)

Financial Statements and Exhibits.

Exhibits.
99.1

Press Release dated April 1, 2020.

99.2

Disclosures.

104

Cover Page Interactive Data File (embedded within the Inline XBRL document).

SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
INVITAE CORPORATION
Date: April 1, 2020

By:
/s/ Shelly D. Guyer
Name: Shelly D. Guyer
Title: Chief Financial Officer

Exhibit 99.1
Invitae Announces Proposed Public Offering of Common Stock
SAN FRANCISCO, April 1, 2020 — Invitae Corporation (NYSE: NVTA) today announced that it has commenced an underwritten public offering of
$125.0 million of shares of its common stock, before deducting underwriting discounts and commissions and other offering expenses. All of the shares are
being offered by Invitae. In addition, Invitae expects to grant the underwriters a 30-day option to purchase up to an additional $18.75 million of shares of its
common stock at the public offering price, less underwriting discounts and commissions. The offering is subject to market and other conditions, and there
can be no assurance as to whether or when the offering may be completed, or as to the actual size or terms of the offering.
J.P. Morgan Securities LLC and Cowen and Company, LLC are acting as the book-running managers for the offering.
An automatic shelf registration statement relating to the shares was filed with the Securities and Exchange Commission and became effective on March 4,
2019. A copy of the preliminary prospectus supplement and accompanying prospectus relating to the offering, when available, may be obtained from J.P.
Morgan Securities LLC, c/o Broadridge Financial Solutions, 1155 Long Island Avenue, Edgewood, NY 11717, or by telephone at (866) 803-9204, or by
email at prospectus-eq_fi@jpmchase.com; or from Cowen and Company, LLC, c/o Broadridge Financial Solutions, 1155 Long Island Avenue, Edgewood,
NY 11717, Attn: Prospectus Department, by email at PostSaleManualRequests@broadridge.com or by telephone at (833) 297-2926.
This press release shall not constitute an offer to sell or the solicitation of an offer to buy these securities, nor shall there be any sale of these securities in
any state or jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such
state or jurisdiction.
About Invitae Corporation
Invitae Corporation (NYSE: NVTA) is a leading medical genetics company, whose mission is to bring comprehensive genetic information into mainstream
medicine to improve healthcare for billions of people. Invitae’s goal is to aggregate the world’s genetic tests into a single service with higher quality, faster
turnaround time, and lower prices.
Forward-Looking Statements
This press release contains forward-looking statements within the Private Securities Litigation Reform Act of 1995, including statements that relate to the
offering, the expected closing of the offering and other information that is not historical information. Actual results or developments may differ materially
from those projected or implied in these forward-looking statements. Factors that may cause such a difference include risks and uncertainties related to
completion of the public offering on the anticipated terms or at all, market conditions and the satisfaction of customary closing conditions related to the
public offering. More information about the risks and uncertainties faced by Invitae is contained in the section captioned “Risk factors” in the preliminary
prospectus supplement related to the public offering filed with the Securities and Exchange Commission. Invitae disclaims any intention or obligation to
update or revise any forward-looking statements, whether as a result of new information, future events or otherwise.
Source: Invitae Corporation
Contact:
Laura D’Angelo
pr@invitae.com
(628) 213-3283
###

Exhibit 99.2
Recent Developments
Recent and pending acquisitions
On March 10, 2020, we acquired Orbicule BV which operates under the name “Diploid.” Diploid develops an artificial intelligence software capable of
diagnosing genetic disorders based on next-generation sequencing data and patient information. The addition of such software to our variant interpretation
infrastructure is intended to extend its ability to quickly and efficiently turn large amounts of genetic data and phenotypic information into actionable
reports for patients and clinicians. The consideration paid for Diploid consisted of (i) 2,800,623 shares of our common stock, with a portion of such stock
consideration subject to a hold-back to satisfy any indemnification obligations, and (ii) approximately $32.0 million in cash.
Also on March 10, 2020, we entered into agreements to acquire YouScript Incorporated as well as Genetic Solutions, LLC which operates under the name
“Genelex.” YouScript has a clinical decision support and analytics platform and Genelex is a pharmacogenetic testing company. The pending YouScript and
Genelex transactions, which are subject to customary closing conditions and currently expected to close at the beginning of April 2020, are intended to add
pharmacogenetic testing and integrated clinical decision support to the services we are able to offer. The consideration for YouScript would consist of
approximately 2,315,500 shares of our common stock and $25.0 million in cash, with such stock consideration subject to adjustment based upon
YouScript’s closing date balance sheet and a portion of such cash and stock consideration subject to a hold-back to satisfy any indemnification obligations.
The consideration for Genelex would be (i) an upfront amount of approximately 917,000 shares of our common stock, with such amount subject to
adjustment based upon the closing date balance sheet of Genelex and a portion of such consideration subject to a hold-back to satisfy any indemnification
obligations, and (ii) payment of additional shares of our common stock if, within a specified period following a closing, Genelex achieves a certain product
milestone, with the amount of such additional shares determined as a portion of the gross revenues we actually received for that product and similar
products during an earn-out period of up to four years.
Preliminary estimated first quarter 2020 financial results and other data (unaudited)
Our estimated unaudited financial results and certain business metrics as of and for the three months ended March 31, 2020 presented below are preliminary
and are subject to the close of the quarter, completion of our quarter-end closing procedures and further financial review. The preliminary financial and
business information presented below has been prepared by and is the responsibility of our management and is based upon information available to us as of
the date hereof. Our independent registered public accounting firm has not audited, reviewed, compiled or performed any procedures with respect to this
preliminary financial information. Accordingly, our independent registered public accounting firm does not express an opinion or any other form of
assurance with respect thereto. These estimates are not a comprehensive statement of our financial results for this period and should not be viewed as a
substitute for interim financial statements prepared in accordance with generally accepted accounting principles. Our actual results may differ from these
estimates as a result of the completion of our quarter-end closing procedures, review adjustments and other developments that may arise between now and
the time our financial results for the period are finalized.
Preliminary estimated first quarter 2020 results are summarized below:
•

Revenue for the first quarter of 2020 is expected to be more than $63.0 million, an increase of over 55% compared to $40.6 million in the
same period in 2019.

•

Accessions are expected to be more than 152,000, an increase of over 60% compared to approximately 94,000 in the same period in 2019.

•

Billable tests are expected to be more than 147,000, an increase of over 65% compared to approximately 87,000 in the same period in 2019.

•

Cost of revenue is expected to be between $40.0 million and $44.0 million, compared with $21.3 million in the same period in 2019.
Non-GAAP cost of revenue is expected to be between $37.0 million and $41.0 million. We have not included non-GAAP cost of revenue for
the comparable period in 2019 because we have not previously reported that information.

•

Operating expenses, which exclude cost of revenue, for the first quarter of 2020 are expected to be between $128.0 million and
$133.0 million, compared to $55.5 million in the same period in 2019. This number includes stock-based compensation and acquisition costs
which are difficult to predict prior to the quarter close.

•

Non-GAAP operating expenses, which exclude cost of revenue, for the first quarter of 2020 are expected to be between $110.0 million and
$115.0 million. This number excludes amortization of acquired intangible assets, acquisition-related stock-based compensation and postcombination expenses. We have not included non-GAAP operating expenses for the comparable period in 2019 because we have not
previously reported that information.

•

Cash, cash equivalents, restricted cash, and marketable securities is expected to total over $298.0 million as of March 31, 2020, as compared
with $398.0 million at December 31, 2019. Our net decrease in cash, cash equivalents, restricted cash and marketable securities was less than
$100.0 million. We are providing our change in cash, cash equivalents, restricted cash and marketable securities in the aggregate as the
allocation between cash equivalents and marketable securities is not yet available.

•

Non-GAAP cash burn is expected to be less than $100.0 million, or less than $68.0 million when excluding $32.0 million for cash paid in our
acquisition of Diploid. Non-GAAP cash burn in the fourth quarter of 2019 was $75.5 million, or $50.0 million when excluding various
acquisition-related expenses. Non-GAAP cash burn increased compared to the fourth quarter of 2019 due primarily to personnel costs
(including one extra payroll, additional headcount mostly in R&D and sales and marketing and bonuses), and lower collections, due to typical
seasonality of payments.

These estimates are preliminary and may change. In addition, these preliminary results for the three months ended March 31, 2020 are not necessarily
indicative of the results to be achieved for the remainder of the fiscal year ending December 31, 2020 or in any future period, in particular due to the impact
of the ongoing COVID-19 pandemic. There can be no assurance that these estimates will be realized, and estimates are subject to risks and uncertainties,
many of which are not within our control. See “Management’s Discussion and Analysis of Financial Condition and Results of Operations” in our Annual
Report on Form 10-K for the year ended December 31, 2019.
Non-GAAP financial measures
In addition to the preliminary financial information presented in accordance with U.S. generally accepted accounting principles, or GAAP, we are providing
certain preliminary non-GAAP financial measures. Management uses these financial measures in the management of our business and believes these
non-GAAP financial measures are useful to investors in evaluating our ongoing operating results and trends. The preliminary non-GAAP financial measures
have limitations as analytical tools, and you should not consider them in isolation or as substitute for the most directly comparable preliminary financial
measures prepared in accordance with GAAP. There are a number of limitations related to the use of these non-GAAP financial measures versus their
nearest GAAP equivalents. Other companies, including companies in our industry, may calculate non-GAAP financial measures differently or may use
other measures to evaluate their performance, all of which could reduce the usefulness of our preliminary non-GAAP financial measures as tools for
comparison. Potential investors should not to rely on any single financial measure to evaluate our business. Reconciliations for historical periods are
included in exhibits to our Current Reports on Form 8-K for the applicable periods, and a reconciliation of certain of our preliminary non-GAAP financial
measures for the quarter ended March 31, 2020 to the most directly comparable preliminary GAAP financial measure appears below. However, certain of
these measures and components of those measures cannot be reasonably projected or can only be projected at a summary level at this time. For example,
some presented adjustments required for these reconciliations are estimates, and sufficient information is not available at this time to calculate certain
adjustments required for such reconciliations, including stock-based compensation, amortization of intangible assets, income tax expense (benefit), and
foreign currency (gains) losses, and, additionally, the accounting impact of our recent acquisition of Diploid is still in process. These components could
significantly impact actual expenses incurred and net changes in cash, cash equivalents and restricted cash.
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Reconciliation of preliminary estimated GAAP and Non-GAAP cost of revenue
(in millions)
(unaudited)
Three months ending
March 31, 2020
Lower
Upper

GAAP cost of revenue
Amortization of acquired intangible assets
Non-GAAP cost of revenue

$
$

40
(3)
37

$
$

44
(3)
41

Reconciliation of preliminary estimated GAAP and Non-GAAP operating expenses
(in millions)
(unaudited)
Three months ending
March 31, 2020
Lower
Upper

GAAP operating expenses
Amortization of acquired intangible assets
Acquisition-related stock-based compensation
Non-GAAP operating expenses

$ 128
(1)
(17)
$ 110

$

$

133
(1)
(17)
115

Business update
The first quarter of 2020 was our strongest fiscal quarter to date for business volumes, reflecting substantial growth in accessions and total revenue over the
first quarter of 2019. However, our test volumes began decreasing significantly in the second half of March 2020 as a result of COVID-19 and related
limitations and priorities across the healthcare system. While it is too early to predict the full impact COVID-19 will have on our business, we expect it to
have a material impact on our financial results for at least the next quarter and potentially the full year. In response to the pandemic we have implemented
measures to protect the health of all of our employees during this time with additional measures in place to better protect our on-site lab production and
support teams. Our production facilities currently remain fully operational.
Many announced healthcare guidelines call for a shift of regular physician visits and healthcare delivery activities to remote/telehealth formats. This is
particularly important for patients who, despite the fall-out from COVID-19, continue to be diagnosed with critical diseases, like cancer, and for women
who are pregnant or are trying to conceive. We believe our investments in new access platforms and technologies will position us well to provide a range of
testing to clinicians and patients using a “clinical care from afar” model. An example is our planned rollout in April 2020 of our Gia telehealth platform.
Gia, developed by Clear Genetics which we acquired in 2019, expands access to remote interaction between patients and clinicians as well as direct
ordering of genetic tests. Such access could help to counteract some of the adverse in-office impacts of COVID-19, allowing continuation of key testing
categories in a safe environment.
Given the unknown duration and extent of COVID-19’s impact on our business, and the healthcare system in general, we are withdrawing our guidance for
2020 and adapting our spending and investment levels to evolving market conditions, including efforts to focus operating expense on increasing gross
profit, putting additional hiring on hold, otherwise managing cash burn, and focusing commercial execution on workflows that support remote ordering,
online support and telehealth. We plan to provide more information during our first quarter of 2020 earnings call based on the information available at that
time.
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Risks related to our business
We face risks related to health epidemics, including the recent COVID-19 pandemic, which could have a material adverse effect on our business and
results of operations.
Our business has been and could continue to be adversely affected by a widespread outbreak of contagious disease, including the recent pandemic of
respiratory illness caused by a novel coronavirus known as COVID-19. Global health concerns relating to the COVID-19 pandemic have been weighing on
the macroeconomic environment, and the pandemic has significantly increased economic volatility and uncertainty.
The pandemic has resulted in government authorities implementing numerous measures to try to contain the virus, such as travel bans and restrictions,
quarantines, shelter-in-place or stay-at-home orders, and business shutdowns. For example, our personnel located at our headquarters and other offices in
California, elsewhere in the United States and in other countries, are currently subject to shelter-in-place or stay-at-home orders from state and local
governments. These measures have adversely impacted and may further impact our employees and operations and the operations of our customers, suppliers
and business partners, and may negatively impact spending patterns, payment cycles and insurance coverage levels. These measures have adversely affected
and may continue to adversely affect demand for our tests. Many of our customers, including hospitals and clinics, have suspended non-emergency
appointments and services, which has resulted in a significant decrease in our test volume. Travel bans, restrictions and border closures have also impacted
our ability to ship test kits to and receive samples from our customers. In addition, certain aspects of our business, such as laboratory processes, cannot be
conducted remotely. These measures by government authorities may remain in place for a significant period of time and they are likely to continue to
adversely affect our test volume, sales activities and results of operations.
The spread of COVID-19 has caused us to modify our business practices (including employee travel, mandating that all non-essential personnel work from
home, temporary closures of our offices, and cancellation of physical participation in sales activities, meetings, events and conferences), and we may take
further actions as may be required by government authorities or that we determine are in the best interests of our employees, customers and business
partners. Such actions could also impact our ability to fully integrate businesses we have acquired and those we may acquire in the future. There is no
certainty that such actions will be sufficient to mitigate the risks posed by the virus or otherwise be satisfactory to government authorities. If significant
portions of our workforce are unable to work effectively, including due to illness, quarantines, social distancing, government actions or other restrictions in
connection with the COVID-19 pandemic, our operations will be impacted.
The extent to which the COVID-19 pandemic impacts our business, results of operations and financial condition will depend on future developments, which
are highly uncertain and cannot be predicted, including, but not limited to, the duration and spread of the pandemic, its severity, the actions to contain the
virus or treat its impact, and how quickly and to what extent normal economic and operating activities can resume. The COVID-19 pandemic could limit the
ability of our customers, suppliers and business partners to perform, including third-party payers’ ability to make timely payments to us during and
following the pandemic. We may also experience a shortage of laboratory supplies or a suspension of services from other laboratories or third parties. Even
after the COVID-19 pandemic has subsided, we may continue to experience an adverse impact to our business as a result of its global economic impact,
including any recession that has occurred or may occur in the future.
Specifically, difficult macroeconomic conditions, such as decreases in per capita income and level of disposable income, increased and prolonged
unemployment or a decline in consumer confidence as a result of the COVID-19 pandemic, as well as limited or significantly reduced points of access of
our tests, could have a material adverse effect on the demand for our tests. Under difficult economic conditions, consumers may seek to reduce discretionary
spending by forgoing our tests. Decreased demand for our tests, particularly in the United States, could negatively affect our overall financial performance.
Because a significant portion of our revenue is concentrated in the United States, where the impact of COVID-19 has been significant, the COVID-19
pandemic could have a disproportionately negative impact on our business and financial results.
There are no comparable recent events which may provide guidance as to the effect of the spread of COVID-19 and a pandemic, and, as a result, the
ultimate impact of the COVID-19 pandemic or a similar health epidemic is highly uncertain and subject to change. We do not yet know the full extent of
COVID-19’s impact on our business, our operations, or the global economy as a whole. However, the effects could have a material impact on our results of
operations, and we will continue to monitor the situation closely.
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Our actual results for the first quarter of 2020 may be different than the preliminary estimated results included elsewhere herein.
Our preliminary estimated results for the first quarter of 2020 are unaudited and subject to change as the quarter actually ends, and we close our books and
complete the quarter end closing process and prepare financial statements for the quarter, including finalizing the accounting for our recent acquisition of
Diploid. Preliminary estimated financial results are inherently subject to business, economic, regulatory, market, financial and competitive uncertainties and
contingencies and other future events, as well as matters specific to our business, all of which are difficult to predict and many of which are beyond our
control. The inclusion of preliminary estimated financial information herein should not be regarded as an indication that we consider such preliminary
estimated financial information to be predictive of actual or future results, in particular in light of the COVID-19 pandemic. Actual results for the quarter
may be materially different than the preliminary estimated results presented and our estimated preliminary results should not be relied upon as being
necessarily indicative of actual results, and you are cautioned not to place undue reliance on this preliminary financial information. Furthermore, the
preliminary financial results do not take into account any circumstances or events occurring after the date they were prepared.
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