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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.

(e)
On June 12, 2020, the Board of Directors (the “Board”) of Invitae Corporation (“Invitae”), including all of the independent members of the Board,
approved, upon the recommendation of the Compensation Committee of the Board, a management incentive compensation plan for the 2020 fiscal year (the
“Management Incentive Plan”). Under the Management Incentive Plan, Invitae’s executive officers, as well as other specified senior level employees, are
participants in the Management Incentive Plan and may be eligible to receive incentive compensation in the form of performance restricted stock units
(“PRSUs”) based on the level of achievement of a specified 2020 cash burn goal. Eligibility to participate in the Management Incentive Plan and actual
award amounts are not guaranteed and are determined at the discretion of the independent members of the Board upon the recommendation of the
Compensation Committee of the Board. Potential payouts under the Management Incentive Plan may range from 0% to 100% of target PRSU amounts and
will be granted no later than March 31, 2021. PRSUs awarded pursuant to the Management Incentive Plan vest as to 50% of the shares on the grant date,
with the remaining 50% of the total amount of shares vesting on the first anniversary of the grant date, depending on eligibility and performance. Target
PRSU bonus amounts for Invitae’s named executive officers are as follows: Sean E. George—56,250 PRSUs; Shelly D. Guyer—26,250 PRSUs; Lee
Bendekgey—26,250 PRSUs; Robert L. Nussbaum—26,250 PRSUs; and Katherine A. Stueland—26,250 PRSUs.
In addition, the Board, including all of the independent members of the Board, approved, upon the recommendation of the Compensation Committee
of the Board, grants of retention restricted stock units (“Retention RSUs”) and options to acquire shares of Invitae’s common stock (“Retention Options”)
under the 2015 Stock Incentive Plan (the “2015 Plan”). The shares of common stock underlying Retention RSUs will vest in equal annual installments over
a three year period, subject to continued service, with the first installment vesting on June 12, 2021. Retention Options vest over a four year period, subject
to continued service, with 25% of the shares vesting on the first anniversary of the grant date, and the remaining 75% of each option award vesting monthly
over the following three years. Each equity award is subject to the terms and conditions of the 2015 Plan and the applicable stock award agreements.
Retention RSUs and Retention Options for Invitae’s named executive officers are as follows: Sean E. George—126,550 Retention RSUs and 42,200
Retention Options; Shelly D. Guyer—59,150 Retention RSUs and 19,600 Retention Options; Lee Bendekgey—59,150 Retention RSUs and 19,600
Retention Options; Robert L. Nussbaum—59,150 Retention RSUs and 19,600 Retention Options; and Katherine A. Stueland—59,150 Retention RSUs and
19,600 Retention Options.
On June 12, 2020, the Board approved an amendment and restatement of the 2015 Plan to provide for a modification in the method of calculating the
pool of inducement shares and to increase the pool of inducement shares under the 2015 Plan by 475,000 shares of common stock, in accordance with New
York Stock Exchange Rule 303A.08.
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