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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

As previously disclosed by Invitae Corporation (the “Company”), the Company has agreed to enter into a transaction support agreement with
certain of its lenders and it has also committed to certain cost saving initiatives as part of the Company’s efforts to reduce operating expenses.
Given the amount of work required to undertake these efforts, the board of directors of the Company (the “Board”) determined that it was in the
best interest of the Company to reinforce and provide incentive for the continued attention and dedication of certain key employees to their
duties of employment.

Accordingly, on January 11, 2024, the Board approved a retention program, pursuant to which certain of its executive officers, including those
identified herein (the “Officers”), received retention payments (the “Retention Program"). In connection with the adoption of the Retention
Program, the Company entered into Retention Agreements (“Retention Agreements”) with each of the Officers, pursuant to which each Officer
received a one-time cash payment in the following amounts: Kenneth D. Knight ($1,625,000), Ana Schrank ($1,740,000) and Thomas R. Brida
($1,425,000).

If an Officer is terminated for cause or resigns from employment without good reason (as defined in the Retention Agreements) prior to January
14, 2025, such Officer will be required to repay an after-tax portion of the retention payment pursuant to the terms set forth in the Retention
Agreements. In addition, pursuant to the Retention Agreements, each Officer agreed to forego (i) their participation in the 2024 management
incentive compensation plan and (ii) their eligibility to receive a 2024 long-term incentive equity award. Mr. Brida also agreed to forego a total of
$629,500 in retention payments that were previously awarded to him, but not yet paid.

The foregoing description of the material terms of the Retention Agreements is not intended to be complete and is qualified in its entirety by
reference to the form of Retention Agreement attached hereto as Exhibit 10.1 to this Current Report on Form 8-K and incorporated herein by
reference.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits 
Exhibit No. Description

10.1 Form of Retention Agreement.
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.

Dated: January 18, 2024

 

INVITAE CORPORATION

By: /s/ Thomas R. Brida
Name: Thomas R. Brida
Title: General Counsel



Exhibit 10.1

[TO BE PLACED ON COMPANY LETTERHEAD]

Personal and Confidential

January [●], 2024

[Employee Name]
[Address]

Re:     Retention Bonus

Dear [●]:

On behalf of Invitae Corporation (the “Company”), I am pleased to offer you an opportunity to receive a retention bonus of
$________ (the “Retention Bonus”) if you agree to the terms and conditions of this letter agreement (this “Agreement”). To receive
this Retention Bonus, you must execute and return a copy of this Agreement to the Company as described on the signature page
below by no later than January [__], 2024. Unless otherwise defined herein, all terms used herein with their initial letter capitalized
shall have the meanings given to such terms in Section 3.

1. Retention Bonus. Subject to the terms and conditions set forth herein, you will be paid the Retention Bonus in a cash
lump sum payment on or about January [__], 2024. As a condition to receiving the Retention Bonus, you hereby waive any and all
rights in respect of the compensation arrangements described on Exhibit A attached hereto and agree that such waiver shall not be
considered to be a breach of any other agreement with the Company Group or constitute “Good Reason” (or similar term) under any
such other agreement. For the sake of clarity, the Retention Bonus and this Agreement do not affect payments under any other
retention arrangement that is not listed on Exhibit A.

2. Vesting/Repayment Conditions.

(a) Vesting. Your Retention Bonus will vest and no longer be subject to repayment pursuant to Section 2(b) on the
applicable Vesting Date if you are employed by the Company Group on that date. In addition, your Retention Bonus will
fully vest and no longer be subject to repayment pursuant to Section 2(b) on the date of your Qualifying Termination before
the Vesting Date.

(b) Repayment. In the event of your Non-Qualifying Termination before the Vesting Date, you agree to repay
100% of the After-Tax Value of the Unvested Component of your Retention Bonus within 20 days after such termination. For
the sake of clarity, you will not be required to repay any portion of your Retention Bonus based on any termination occurring
after the Vesting Date.

3. Definitions. For purposes of this Agreement:

“After-Tax Value” means the portion of your Retention Bonus required to be repaid under Section 2(b) net of any
taxes withheld or paid in respect thereof. The Company shall determine the After-Tax Value, which determination shall be final,
conclusive and binding for all purposes hereunder.

“Cause” has the meaning set forth in the Change in Control Agreement.



“Company Group” means the Company and its direct and indirect subsidiaries.

“Change in Control Agreement” means the Change in Control and Severance Agreement in effect between you and
the Company or, if you are not party to a Change in Control and Severance Agreement, the Form of Change in Control and
Severance Agreement, between Invitae Corporation and certain officers filed as Exhibit 10.22 to the Company’s Form 10-K filing
for the fiscal year ended December 31, 2022.

“Disability” has the meaning set forth in the Change in Control Agreement.

“Good Reason” has the same meaning as “Involuntary Termination” as set forth in the Change in Control Agreement.

“Non-Qualifying Termination” means any termination of your employment with the Company Group that is not
considered to be a Qualifying Termination.

“Qualifying Termination” means the termination of your employment with the Company Group (i) by the Company
for a reason other than Cause, (ii) by you for Good Reason, (iii) due to your Disability or (iv) due to your death if, and only if, in the
case of any termination pursuant to clauses (i), (ii) and (iii), you execute a release of employment related claims in a form to be
provided by the Company (the “Release”) within the time provided by the Company to do so, and you do not revoke such Release
within any time provided by the Company to do so.

“Unvested Component” means the portion of your Retention Bonus, if any, that has not vested pursuant to Section
2(a) as of the date of your Non-Qualifying Termination.

“Vesting Date” means January 14, 2025.

4. Withholding Taxes. All amounts to be paid hereunder shall be subject to and reduced by the amount of all applicable
income, employment and other taxes required to be withheld by the Company or any other member of the Company Group under
applicable law.

5. No Right to Continued Employment. Nothing in this Agreement will confer upon you any right to continued
employment with the Company or any member of the Company Group (or any of their respective successors) or interfere in any way
with the right of the Company or any member of the Company Group (or any of their respective successors) to terminate your
employment at any time or for any reason or to change the terms of your employment in any manner.

6. Other Benefits. The Retention Bonus is a special payment to you and will not be taken into account in computing the
amount of salary or compensation for purposes of determining any bonus, incentive, pension, retirement, death or other benefit
under any other bonus, incentive, pension, retirement, insurance or other employee benefit plan of any member of the Company
Group, unless such plan or agreement expressly provides otherwise.

7. Governing Law. This Agreement will be governed by, and construed under and in accordance with, the internal laws
of the State of Delaware, without reference to rules relating to conflicts of laws.

8. Entire Agreement; Amendment. This Agreement constitutes the entire agreement between you and the Company
with respect to the Retention Bonus and supersedes any and all prior agreements or understandings between you and the Company
with respect to the Retention Bonus, whether written or oral. This Agreement may be amended or modified only by a written
instrument executed by you and the Company.
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9. Section 409A. The Retention Bonus is intended to be exempt from the requirements of Section 409A of the Internal
Revenue Code of 1986, as amended (“Section 409A”), and accordingly, this Agreement shall be interpreted in a manner consistent
therewith. Notwithstanding the foregoing, the Company makes no representations that the Retention Bonus is exempt from, or
compliant with, Section 409A and in no event shall any member of the Company Group be liable for all or any portion of any taxes,
penalties, interest or other expenses that you may incur on account of non-compliance with Section 409A.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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This Agreement is intended to be a binding obligation on you and the Company. If this Agreement accurately reflects your
understanding as to the terms and conditions of the Retention Bonus, please sign, date, and return a copy of this Agreement to
[NAME] at [EMAIL]. You should keep a copy of the executed Agreement for your records.

Very truly yours,

INVITAE CORPORATION

By:                            
Name:                        
Title:                             

ACKNOWLEDGED AND AGREED:

            
[Employee Name]

Date:                             



Exhibit A – Superseded Arrangements

1. Participation in the 2024 management incentive compensation plan

2. Eligibility to receive a 2024 long-term incentive equity award

3. [Eligibility to receive all unearned cash retention bonuses set forth in the Retention and Bonus Agreement between you and the
Company dated October 19, 2023]

4. [Eligibility to receive the Executive Long-Term Retention Payment approved by the Board on April 3, 2023]


