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Item 3.02

Unregistered Sales of Equity Securities.

On August 3, 2017, Invitae Corporation (the “Company”) completed a private placement of 5,188,235 shares (the “Common Shares”) of the Company’s common
stock, $0.0001 par value per share (the “Common Stock”), at a price of $8.50 per share, and 3,458,823 shares of the Company’s Series A Convertible Preferred
Stock, $0.0001 par value per share (the “Series A Preferred Stock” and, together with the Common Shares, the “Shares”), at a price of $8.50 per share, to certain
accredited investors (the “Investors”). Gross proceeds to the Company from the private placement were approximately $73.5 million, before deducting fees and
certain expenses payable by the Company. The sale of the Shares was made pursuant to the terms of a Securities Purchase Agreement dated as of July 31, 2017
among the Company and the Investors. The Company has agreed to register for resale the Shares issued in the private placement. The Securities Purchase
Agreement, Registration Rights Agreement dated as of July 31, 2017 pursuant to which the Common Shares will be registered for resale, and the Amended and
Restated Registration Rights Agreement dated as of July 31, 2017 pursuant to which the Series A Preferred Stock will be registered for resale, were described under
Item 1.01 of the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on August 1, 2017.
The Shares issued in the Private Placement were sold in reliance on the exemption from registration provided by Section 4(a)(2) of the Securities Act of 1933 and
Regulation D promulgated thereunder. The Company relied on this exemption from registration based in part on representations made by the Investors. Cowen and
Company, LLC and Leerink Partners LLC acted as joint placement agents for the Company in connection with the Private Placement and received fees of
approximately $4.4 million. The net proceeds to the Company from the private placement, after deducting the placement agent fees and other expenses payable by
the Company, are expected to be approximately $68.8 million.
The securities sold in the private placement have not been registered under the Securities Act of 1933 or applicable state securities laws and may not be offered or
sold in the United States absent registration under the Securities Act or an exemption from such registration requirements. This Current Report on Form 8-K shall
not constitute an offer to sell or the solicitation of an offer to buy shares of Common Stock, Series A Preferred Stock or any other securities of the Company.
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