UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities and Exchange Act of 1934
Date of Report (Date of earliest event reported): June 14, 2019

Invitae Corporation
(Exact name of registrant as specified in its charter)

Delaware

001-36847

27-1701898

(State or other jurisdiction of
incorporation or organization)

(Commission
File Number)

(I.R.S. employer
identification number)

1400 16th Street, San Francisco, California 94103
(Address of principal executive offices, including zip code)

(415) 374-7782
(Registrant’s telephone number, including area code)

N/A
(Former Name or Former Address, if Changed Since Last Report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions:
☐

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

☐

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

☐

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

☐

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
Securities registered pursuant to Section 12(b) of the Act:
Title of each class

Trading
symbol(s)

Name of each exchange
on which registered

Common Stock, $0.001 par value per share

NVTA

The New York Stock Exchange LLC

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).
Emerging growth company ☒
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☒

Item 1.01

Entry into a Material Definitive Agreement.

Merger Agreement
On June 14, 2019, Invitae Corporation, a Delaware corporation (“Invitae”), Santa Barbara Merger Sub, Inc., a Delaware corporation and whollyowned subsidiary of Invitae (“Merger Sub”), Singular Bio, Inc., a privately-held Delaware corporation (“Singular Bio”), and Fortis Advisors LLC (as
representative of Singular Bio’s stockholders) entered into an Agreement and Plan of Merger and Reorganization (the “Merger Agreement”), pursuant to
which, among other things and subject to the satisfaction or waiver of the conditions set forth in the Merger Agreement, Invitae will acquire 100% of the
fully diluted equity of Singular Bio. Pursuant to the Merger Agreement, Merger Sub will merge with and into Singular Bio, with Singular Bio becoming a
wholly-owned subsidiary of Invitae and the surviving corporation in the merger (the “Merger”). The Merger is intended to qualify for federal income tax
purposes as a “reorganization” within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended.
The aggregate consideration in the Merger for 100% of Singular Bio’s equity securities will consist of up to approximately $55 million based upon
the closing price of Invitae’s common stock on June 13, 2019, the trading day immediately preceding the date of the Merger Agreement; provided, however,
that such amount is subject to adjustment based upon various factors, including the cash, debt and working capital of Singular Bio at the time of the Merger.
Most of such consideration is expected to be paid in the form of approximately 2.5 million shares of Invitae common stock, with the balance of
approximately $5.7 million to be paid in cash, although the precise mix of stock and cash will not be known until the closing of the Merger. A portion of the
cash consideration will be subject to a hold back to satisfy indemnification obligations that may arise in connection with the Merger Agreement.
The shares of Invitae’s common stock issued in the Merger will be issued in reliance upon the exemption from registration afforded by Section 4(a)(2)
of the Securities Act.
In accordance with the terms of the Merger Agreement, Singular Bio stockholders owning at least (a) 97.5% of the Singular Bio common stock (after
giving effect to conversion of all preferred stock) and (b) 73.9% of the shares of Singular Bio common stock issuable upon the exercise of all outstanding
options to purchase Singular Bio common stock (collectively, the “Consenting Holders”) have entered into a consent and joinder agreement with Singular
Bio (the “Joinder Agreement”) pursuant to which such Consenting Holders have agreed to (i) approve the Merger Agreement, the Merger, the conversion of
Singular Bio’s preferred stock in connection with the Merger, and the issuance of certain restricted stock units of Invitae to employees of Singular Bio who
become employees of Invitae following the closing of the Merger, (ii) agree to the indemnification provisions of the Merger Agreement, (iii) make
customary representations and warranties in connection with the acquisition of Invitae’s common stock in the Merger (as applicable), and (iv) release
Invitae from certain claims related to the Merger.
Closing Conditions; Closing Date
The obligations of the parties to consummate the Merger are subject to the satisfaction or waiver of various conditions set forth in the Merger
Agreement, including, but not limited to (i) the accuracy of the representations and warranties of each party contained in the Merger Agreement (subject to
certain materiality qualifications), (ii) each party’s compliance with or performance of the covenants and agreements in the Merger Agreement in all
material respects, (iii) entry by Invitae into employment and non-competition agreements with certain employees of Singular Bio, (iv) Invitae receiving a
waiver from its lender to close the Merger and (v) execution of the RSU Agreements described below. The Merger is expected to close in June 2019, subject
to customary closing conditions.
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Representations and Warranties; Covenants
The Merger Agreement contains customary representations and warranties by Invitae and Singular Bio. The Merger Agreement also contains
customary covenants and agreements, including with respect to the operations of the business of Singular Bio between signing and closing, restrictions on
alternative transactions by Singular Bio, commercially reasonable efforts to take actions that may be necessary in order to obtain approval of the Merger
with certain governmental authorities, and other matters.
The Merger Agreement generally prohibits Singular Bio’s solicitation of proposals relating to alternative transactions and restricts Singular Bio’s
ability to furnish non-public information to, or participate in any discussions or negotiations with, any third party with respect to any alternative transaction,
subject to certain limited exceptions.
Termination
The Merger Agreement contains termination rights for Invitae and Singular Bio, including if the Merger is not consummated within 30 days after the
date of the Merger Agreement, which may be extended by the mutual consent of Invitae and Singular Bio.
Registration Rights Agreement
In connection with the Merger, Invitae will enter into a Registration Rights Agreement (the “Registration Rights Agreement”) with certain
stockholders of Singular Bio, pursuant to which Invitae will register for resale on Form S-3 the shares of Invitae’s common stock to be issued in the Merger.
The Registration Rights Agreement provides that such registration rights will expire at such time as such shares of Invitae common stock have been
disposed of pursuant to the resale registration statement or pursuant to Rule 144 promulgated under the Securities Act of 1933, or as to any holder when all
of such holder’s shares may be sold pursuant to Rule 144 without limitation as to manner of sale restrictions or volume limitation.
RSU Agreements
Following consummation of the Merger, Invitae will be granting an aggregate of up to $90 million of restricted stock units (the “Inducement
Awards”) to certain employees of Singular Bio in connection with and as an inducement to their post-Merger employment by Invitae (each, a “Continuing
Employee”), pursuant to time-based restricted stock unit award agreements (the “Time-Based RSU Agreements”) and development milestone-based
restricted stock unit award agreements (the “Milestone RSU Agreements” and, together with the Time-Based RSU Agreements, the “RSU Agreements”)
with each such Continuing Employee. Under the RSU Agreements, Invitae will agree to issue shares of its common stock to the Continuing Employees at
such times, and upon such conditions (including with respect to the vesting of such shares upon the occurrence of certain time-based and milestone-based
contingencies), as are set forth therein.
The Inducement Awards will be granted as inducement awards in compliance with New York Stock Exchange Rule 303A.08, with the actual number
of shares to be issued pursuant to the Inducement Awards to be determined at vesting in accordance with the terms of the RSU Agreements. The
Inducement Awards will be made pursuant to the Invitae Corporation 2015 Stock Incentive Plan, as amended and restated as of June 11, 2019 (the “2015
Plan”), to, among other things, create a pool of shares of Invitae’s common stock to be used solely for inducement awards.
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The restricted stock units granted pursuant to the Time-Based RSU Agreements vest 6 months, 12 months, and 18 months from the grant date. The
number of restricted stock units that vest on each 6 month anniversary will be calculated based on the volume-weighted average trading price of Invitae’s
common stock on the New York Stock Exchange for thirty days immediately preceding such vesting date. Any unvested portion of an award granted under
a Time-Based RSU Agreement will accelerate upon the applicable Continuing Employee being terminated for Cause or Good Reason (as such terms are
defined in the Time-Based RSU Agreements).
The Milestone RSU Agreements provide that a committee formed by Invitae will determine in good faith the achievement of specified performance
goals of the Continuing Employees and deliver a notice to the Continuing Employees of such determination (the date of such notice being the
“Determination Date”). The number of restricted stock units that vest under a Milestone RSU Agreement will be calculated based on the volume-weighted
average trading price of Invitae’s common stock on the New York Stock Exchange for thirty days immediately preceding the Determination Date. Upon the
occurrence of specified events, including a material breach by Invitae of the Milestone RSU Agreement or change of control, the specified performance
goals of the Continuing Employees will be deemed satisfied and the unvested awards granted under the Milestone RSU Agreements will vest.
The foregoing descriptions of the Merger Agreement, the Joinder Agreement, the Registration Rights Agreement and the transactions contemplated
thereby, and the RSU Agreements and the 2015 Plan are not complete and are qualified in their entirety by the full text of the Merger Agreement, the
Joinder Agreement, the Registration Rights Agreement, the Form of Time-Based RSU Agreement, the Form of Milestone RSU Agreement, and the 2015
Plan, which will be filed as exhibits to Invitae’s Quarterly Report on Form 10-Q for the quarter ending June 30, 2019.
Item 3.02

Unregistered Sales of Equity Securities.

Pursuant to the Merger described in Item 1.01 above, Invitae will issue certain shares of its common stock upon closing of the Merger in reliance
upon the exemption from registration provided by Section 4(a)(2) of the Securities Act. Each of the Consenting Holders who will receive Invitae’s common
stock in the Merger will make certain representations as to such Consenting Holder, including that shares of Invitae’s common stock will be acquired for
such Consenting Holder’s own account for investment purposes only and not with a view to, or for sale in connection with, any distribution thereof, and that
such Consenting Holder is able to bear the risks of the investment and could hold the shares for an indefinite period of time.
Item 7.01

Regulation FD Disclosure.

On June 17, 2019, Invitae issued a press release announcing the Merger. A copy of the press release is furnished as Exhibit 99.1 hereto.
Forward-Looking Statements
Certain statements either contained in or incorporated by reference into this Current Report on Form 8-K, other than purely historical information,
are “forward-looking statements.” All statements, other than statements of historical facts, included in or incorporated by reference into this Current
Report on Form 8-K regarding strategy, future operations, future financial position, future revenue, projected expenses, prospects, plans and objectives of
management are forward-looking statements. Examples of such statements include, but are not limited to, statements relating to the structure, timing,
stockholder approval and/or completion of the proposed Merger; and the expected timing for closing the Merger. Invitae may not actually achieve the
plans, carry out the intentions or meet the expectations or projections disclosed in the forward-looking statements and you should not place undue reliance
on these forward4

looking statements. Such statements are based on management’s current expectations and involve risks and uncertainties. Actual results and performance
could differ materially from those projected in the forward-looking statements as a result of many factors, including, without limitation, risks and
uncertainties associated with the ability to consummate the proposed Merger. Invitae disclaims any intent or obligation to update these forward-looking
statements to reflect events or circumstances that exist after the date on which they were made.
Item 9.01

Financial Statements and Exhibits.

(d) Exhibits
Exhibit
No.

Description

99.1#

Press Release issued by Invitae Corporation, dated June 17, 2019, announcing the Merger.

#

This Exhibit is furnished herewith and will not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934 (the “Exchange
Act”) or deemed to be incorporated by reference into any filing under the Exchange Act or the Securities Act of 1933 except to the extent that Invitae
Corporation specifically incorporates it by reference.
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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.
Dated: June 17, 2019
INVITAE CORPORATION
By:
/s/ Shelly D. Guyer
Name: Shelly D. Guyer
Title: Chief Financial Officer

Exhibit 99.1

Invitae to Acquire Singular Bio to Help Increase Access to Genetic Screening in Early Pregnancy
— Singular Bio’s Technology Designed to Enable High-Quality, Low-Cost Genetic Testing at
Scale to Expand Access to Non-Invasive Prenatal Screening —
SAN FRANCISCO, June 17, 2019 – Invitae Corporation (NYSE: NVTA), a leading medical genetics company, today announced it has entered into a
definitive agreement to acquire Singular Bio , Inc., a privately held company developing single molecule detection technology that enables lower costs and
expanded use of high-quality, cell-free, nucleic acid analysis, initially for application in non-invasive prenatal screening (NIPS).
“Since we began, Invitae has invested deeply to harness the power of the most advanced genetic testing technologies in order to deliver expert-level genetic
information at scale, and bringing this company into Invitae is the next step in that process,” said Sean George, PhD, co-founder and chief executive officer
of Invitae. “Singular Bio is building an approach to non-invasive prenatal screening with the potential to achieve the cost savings necessary to provide more
women with genetic information to support a healthy pregnancy. We believe this approach could eventually be applied to other areas of genetic testing. The
addition of Singular Bio’s technology will further strengthen our ability to bring genetic information into mainstream medical care.”
Supporting Wider Availability of Screening in Early Pregnancy
As the utility of genetic information expands, particularly in pregnancy and reproductive health, demand for high-quality and highly affordable testing
grows with it. NIPS is conducted in early pregnancy to detect chromosomal abnormalities and assess the health of the fetus via a simple blood test.
Invitae introduced its NIPS services earlier this year and recently announced reduced patient-pay pricing of $99 to improve access to testing for the six
million pregnancies in the United States each year. Historically, these tests have been expensive, and therefore offered only to women in certain elevated
risk groups. By investing in technologies, including those developed by Singular Bio, Invitae is driving down the cost of testing to increase the number of
women who can benefit from the use of NIPS testing in early pregnancy.
“By joining together with Invitae, we believe our technology can help make routine non-invasive prenatal screening widely available,” said Hywel B. Jones,
PhD, chief executive officer of Singular Bio. “We are excited that Invitae shares our drive to provide advanced molecular tests at affordable prices, thereby
improving care for all patients.”

Singular Bio’s platform was designed and built specifically to meet the needs of high-volume screening in very large populations. Singular Bio’s
technology combines advanced optics with custom chemistry and molecular biology to expand access to high-quality, affordable genetic analysis.
“Singular Bio is developing technology consistent with Invitae’s mission of providing the highest quality genetic information at disruptive price points,”
said Eric Olivares, PhD, head of research and development at Invitae. “We are excited to partner in an effort to deliver further cost reductions that allow
more patients to benefit from essential health information.”
Under the definitive agreement, Invitae will acquire Singular Bio for approximately $55 million, subject to certain adjustments, mostly in stock with the
balance in cash. Such amount takes into account Singular Bio’s estimated cash balance of approximately $5 million at closing. Invitae will also be granting
stock awards for up to $90 million to employees of Singular Bio who will continue post-acquisition with Invitae. Such awards will vest based in part on
their continued service and the achievement of certain milestones. The acquisition is expected to close in the coming weeks, subject to customary closing
conditions. Invitae expects that the transaction will be cash neutral at close and has already factored in the additional operating expense of this acquisition in
prior statements about expected 2019 cash burn.
About Singular Bio
Singular Bio’s technology provides single molecule analysis of a patient’s DNA, giving exquisite sensitivity for detecting many common conditions. The
company’s mission is to expand access to fundamental healthcare information by making advanced genetic tests available to everyone. Singular Bio was
co-founded by Hywel B. Jones and Kalim Mir.
About Invitae
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. For more information, visit the company’s website at invitae.com.
Safe Harbor Statement
This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995, including statements
relating to the potential benefits of the proposed acquisition; the expected timing of the closing of the proposed acquisition; the expected impact of the
acquisition on the company’s cash; the capabilities and benefits of Singular Bio’s technology; the company’s ability to develop and scale Singular Bio’s
technology; the company’s business strategy, and its beliefs regarding the ways in which the proposed acquisition will contribute to that strategy. Forwardlooking 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 parties’ ability to satisfy the conditions precedent to the consummation of the proposed
transaction, including the parties’ ability to close the proposed merger; the occurrence of any event that could give rise to the termination of the definitive
agreement; unanticipated difficulties or expenditures relating to the proposed transaction; legal proceedings that may be instituted against the parties
following announcement of the proposed transaction; the risk that expected benefits of the proposed transaction may not be achieved in a timely manner, or
at all; the risk that Singular Bio may not be successfully integrated with the company’s business following the closing, or that Singular Bio’s technology
may not be successfully developed as part of or following such integration; the company’s history of losses; the company’s ability to compete; the
company’s ability to manage growth effectively; the company’s ability to use rapidly changing genetic data to interpret test results accurately and
consistently; security breaches, loss of data and other disruptions; laws and regulations applicable to the company’s business; 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 Quarterly Report on Form 10-Q for the
quarter ended March 31, 2019. These forward-looking statements speak only as of the date hereof, and Invitae Corporation disclaims any obligation to
update these forward-looking statements.
Source: Invitae Corporation
Contact:
Laura D’Angelo
pr@invitae.com
(628) 213-3283
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