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Prospectus supplement
(To prospectus dated June 20, 2016)

11,111,111 shares

Common stock
We are offering 11,111,111 shares of our common stock.

Our common stock is listed on The New York Stock Exchange under the symbol NVTA. On March 27, 2018, the last
reported sale price of shares of our common stock on The New York Stock Exchange was $5.41 per share.

We are an emerging growth company under the federal securities laws and are subject to reduced public company
reporting requirements.

Per share Total
Public offering price $ 4.50 $ 50,000,000
Underwriting discounts and commissions(1) $ 027 $ 3,000,000
Proceeds to Invitae Corporation, before expenses $ 4.23 $ 47,000,000

(1) See Underwriting for a description of the compensation payable to the underwriters.
We have granted the underwriters an option for a period of 30 days to purchase up to 1,666,666 additional shares of
our common stock.

Investing in our common stock involves a high degree of risk. See _Risk factors beginning on page S-6 of this
prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus supplement or the

accompanying prospectus. Any representation to the contrary is a criminal offense.

The underwriters expect to deliver the shares to purchasers on or about April 2, 2018.
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About this prospectus supplement

This document contains two parts. The first part is this prospectus supplement, which describes the specific terms of
this offering and also supplements and updates information contained in the accompanying prospectus and the
documents incorporated by reference into this prospectus supplement and the accompanying prospectus. The second
part is the accompanying prospectus, which provides more general information, some of which may not apply to this
offering. If the information contained in this prospectus supplement differs or varies from the information contained in
the accompanying prospectus, you should rely on the information set forth in this prospectus supplement.

You should rely only on the information contained or incorporated by reference in this prospectus supplement and the
accompanying prospectus. We have not, and the underwriters have not, authorized anyone else to provide you with
information that is in addition to or different from that contained or incorporated by reference in this prospectus
supplement and the accompanying prospectus, along with the information contained in any permitted free writing
prospectuses we have authorized for use in connection with this offering.

We are offering to sell, and seeking offers to buy, shares of our common stock only in jurisdictions where offers and
sales are permitted. The information contained in this prospectus supplement and the accompanying prospectus is
accurate only as of the date of this prospectus supplement or the date of the accompanying prospectus, and the
information in the documents incorporated by reference in this prospectus supplement and the accompanying
prospectus is accurate only as of the date of those respective documents, regardless of the time of delivery of this
prospectus supplement and the accompanying prospectus or of any sale of our common stock. Our business, financial
condition, results of operations and prospects may have changed since those dates. It is important for you to read and
consider all information contained or incorporated by reference in this prospectus supplement and the accompanying
prospectus in making your investment decision. You should read both this prospectus supplement and the
accompanying prospectus, as well as the documents incorporated by reference into this prospectus supplement and the
accompanying prospectus and the additional information described under Where You Can Find More Information in
this prospectus supplement and in the accompanying prospectus, before investing in our common stock.

Unless otherwise indicated or the context otherwise requires, references in this prospectus supplement and the
accompanying prospectus to Invitae, the company, we, us and our refer toInvitae Corporation and its consolidat
subsidiaries.

S-1
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Prospectus supplement summary

This summary highlights selected information about us and this offering. Because it is a summary, it does not contain
all of the information that you should consider before investing. Before investing in our common stock, you should
read this entire prospectus supplement and the accompanying prospectus carefully, including the Risk factors, and
the financial statements and accompanying notes and other information incorporated by reference in this prospectus
supplement and the accompanying prospectus.

Our company

Our mission is to bring comprehensive genetic information into mainstream medical practice to improve the quality of
healthcare for billions of people. Combining genetic testing services that support patient care throughout life s journey
from family planning, to proactive health screening, to inherited disease diagnosis  with a unique, rapidly expanding
network of patients, healthcare providers, biopharma and advocacy partners, we seek to capture the broad potential of
genetics and expand its use across the healthcare continuum.

We are aiming to combine genetic information and clinical data into a seamless genome network to accelerate
research, clinical trials and disease management. Through the custom design and application of automation, robotics
and bioinformatics software solutions tailored to the complexity of sample processing and complex variant
interpretation, we believe we can apply our world-class clinical expertise to medical interpretation at scale,
simplifying the process of obtaining and utilizing affordable, high-quality genetic information to inform critical
healthcare decisions. By pioneering new ways of sharing and understanding genetic information, we believe we are
transforming the field of genetics from one-dimensional testing to complex information management.

We launched our first commercial offering in November 2013 with an offering of approximately 200 genes and have
grown our test menu over time to include more than 20,000 genes. Since our commercial launch through

December 31, 2017, we have delivered a total of approximately 220,000 test reports. In 2017, we accessioned
approximately 150,000 samples and generated revenue of approximately $68.2 million reflecting more than a 150%
and 170% increase over 2016 volume and revenue, respectively. In 2017, we achieved a full-year gross profit of
$18.1 million, compared to a full-year gross loss of $2.8 million in 2016. In support of our efforts to reduce cost per
test, expand our test menu and develop a scalable laboratory infrastructure, we incurred research and development
expenses of $46.5 million, $44.6 million and $42.8 million in 2017, 2016 and 2015, respectively. At December 31,
2017, we had an accumulated deficit of $398.6 million. We increased our number of employees to 594 at

December 31, 2017 from 332 at December 31, 2016. Our sales force almost doubled to over 100 at December 31,
2017 from just over 50 at December 31, 2016. We expect headcount will continue to increase in 2018 as we add staff
to support anticipated growth.

Our rapid growth in diagnostic testing has accelerated the transition of our business from a traditional
sample-by-sample, indication-by-indication, test-by-test market to an extensive, highly-accurate and accessible
network focused on utilization of genetics in personal healthcare. Our value proposition for customers is simple:
Genetic information is more valuable when shared.

We began by building out our initial offering in competitive and technically challenging clinical areas, including
comprehensive panels for hundreds of hereditary conditions in cancer, cardiology, neurology, pediatrics and rare
diseases. In 2017, we expanded our platform of clinical testing services to include assays totaling over 20,000 genes,
including our medical exome, and began offering tests that could be used for proactive health and wellness screening.
While we have expanded the breadth and complexity of our testing capabilities, we have also
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invested in a series of process improvements that have enabled us to maintain our strategy to lower the cost and
improve access to genetic testing.

In January 2017, we acquired AltaVoice, a patient-centered data company with a global platform for collecting,
curating, coordinating and delivering safeguarded data from patients and clinicians. This acquisition expands our
genome network, designed to connect patients, clinicians, advocacy organizations, researchers and therapeutic
developers to accelerate the understanding, diagnosis and treatment of hereditary disease. In June 2017, we acquired
Ommdom, Inc., a company that develops, commercializes and sells hereditary risk assessment and management
software, including CancerGene Connect, a cancer genetic counseling platform. The acquisition of Ommdom expands
our suite of genome management offerings designed to help patients and clinicians use genetic information as part of
mainstream medical care.

We also established a position in family health genetic information services through the strategic acquisition of
reproductive health testing capabilities. In August 2017, we acquired Good Start Genetics, Inc., a molecular
diagnostics company focused on preimplantation and carrier screening for inherited disorders. Good Start s
next-generation sequencing offerings include carrier screening and preimplantation embryo testing, which provide
women, their partners and their clinicians with insightful and actionable information to promote successful
pregnancies and help build healthy families. In November 2017, we acquired CombiMatrix Corporation, a company
which specializes in prenatal diagnosis, miscarriage analysis and pediatric developmental disorders. CombiMatrix s
services include advanced technologies, such as single nucleotide polymorphism chromosomal microarray analysis,
next generation sequencing, and expertise handling a variety of technically challenging sample types.

We have employed a disciplined approach to our acquisitions and have developed experience integrating acquisitions
onto our platform. Through our approach, we have benefited from the advantages of scale, enabling us to lower cost of
goods, leverage our operating infrastructure, increase cash flow and accelerate development of our capabilities. We
intend to continue to invest in our business and may partner with companies or pursue acquisitions that complement
our test offerings and capabilities.

In addition to investing in platform content, informatics solutions and infrastructure to support network development,
we have continued to expand our genome network by partnering with biopharmaceutical companies, including
Alnylam Pharmaceuticals, Inc., Ariad Pharmaceuticals, Inc. (a subsidiary of Takeda Pharmaceutical Company
Limited), AstraZeneca and Merck & Co., Inc., BioMarin Pharmaceutical Inc., Blueprint Medicines Corporation, Jazz
Pharmaceuticals plc, MyoKardia, Inc., Parion Sciences, Inc. and others to support clinical trial recruitment and other
initiatives. Our biopharmaceutical industry partnerships are complemented by partnerships with leading health
systems, executive health programs and leading research institutions, including the Geisinger Health System, the
Mayo Clinic, Memorial Sloan Kettering Cancer Center, MedCan, NorthShore University HealthSystem and Stanford
Health Care, among others.

We plan to invest in expanding this network, which we believe will help connect patients with potential treatments,
clinical trials, researchers, clinicians, advocacy organizations and other resources to help inform and improve patients
health.

We believe that the keys to our future growth will be to steadily increase the amount of genetic content we offer,
consistently improve the client experience, drive physician and patient utilization of our website for ordering and
delivery of results, achieve broad reimbursement coverage for our tests from third-party payers, increase the number
of strategic partners working with us to add value for our clients, and consistently drive down the price per gene for
genetic analysis and interpretation.
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If we complete this offering, we expect to accelerate our business plan, primarily to enhance our reproductive health
offerings, to expand into the somatic testing market, and to enable faster scaling by continuing to build out our
infrastructure, improve ease of patient ordering and build awareness of our product offering.

Corporate information

We were incorporated in the state of Delaware on January 13, 2010, as Locus Development, Inc. and changed our
name to Invitae Corporation in 2012. Our principal executive offices are located at 1400 16th Street, San Francisco,
California 94103 and our telephone number is (415) 374-7782. Our website address is www.invitae.com. We do not
incorporate the information on, or accessible through, our website into this prospectus supplement or the
accompanying prospectus, and you should not consider any information on, or accessible through, our website as part
of this prospectus supplement or the accompanying prospectus.

Invitae and the Invitae logo are our trademarks. This prospectus supplement and the accompanying prospectus and the
documents incorporated by reference into this prospectus supplement and the accompanying prospectus may also
contain trademarks and trade names that are the property of their respective owners.

We are an emerging growth company, as defined in the Jumpstart Our Business Startups Act of 2012. We will remain
an emerging growth company until the earlier of (1) the last day of the fiscal year following the fifth anniversary of

the completion of our initial public offering of common stock (December 31, 2020), (2) the last day of the fiscal year

in which we have total annual gross revenue of at least $1.07 billion, (3) the last day of the fiscal year in which we are
deemed to be a large accelerated filer, which means the market value of our common stock that is held by

non-affiliates exceeds $700 million as of the prior June 30th, and (4) the date on which we have issued more than

$1.0 billion in non-convertible debt during the prior three-year period.
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The offering

Common stock offered by us

Common stock to be outstanding

immediately after the offering

Option to purchase additional shares

Use of proceeds

Risk factors

NYSE symbol

11,111,111 shares

64,707,025 shares

The underwriters have a 30-day option to purchase up to an additional
1,666,666 shares of common stock.

We currently intend to use the net proceeds from this offering for
working capital and other general corporate purposes. We may also use
a portion of the net proceeds from this offering to acquire or invest in
complementary businesses, assets or technologies, although we have no
present commitments or agreements to do so. See Use of proceeds.

See Risk factors for a discussion of factors you should consider
carefully before deciding to invest in our common stock.

NVTA

The number of shares of common stock to be outstanding immediately after this offering is based on 53,595,914
shares outstanding as of December 31, 2017 and excludes:

4,114,874 shares of common stock issuable upon exercise of stock options outstanding as of December 31, 2017
under our equity incentive plans, with a weighted-average exercise price of $8.51 per share;

2,387,120 shares of common stock issuable upon vesting of restricted stock units as of December 31, 2017 under

our equity incentive plans;

1,119,792 shares of common stock available for future issuance under our 2015 Stock Incentive Plan;

59,259 shares of common stock available for future issuance under our 2015 Employee Stock Purchase Plan;

3,458,823 shares of common stock issuable upon the conversion of our Series A convertible preferred stock;

Table of Contents
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an aggregate of up to 1,070,419 shares of common stock issuable in 2018 in connection with acquisitions and up to
550,660 shares of common stock potentially issuable in connection with an earn-out in 2019, in each case as of
December 31, 2017; and

1,962,074 shares of common stock issuable upon the exercise of warrants to purchase common stock outstanding as
of December 31, 2017, with a weighted-average exercise price of $14.45 per share.
Except as otherwise indicated, all information in this prospectus supplement assumes no exercise by the underwriters
of their option to purchase additional shares.

S-5

Table of Contents 11



Edgar Filing: Invitae Corp - Form 424B5

Table of Conten
Risk factors

Investing in our common stock involves a high degree of risk. Before making an investment decision, you should
carefully consider the risks described below and in our Annual Report on Form 10-K for the year ended

December 31, 2017 incorporated by reference in this prospectus supplement and the accompanying prospectus, any
amendment or update thereto reflected in our subsequent filings with the Securities and Exchange Commission, or
SEC, and all of the other information in this prospectus supplement and the accompanying prospectus, including our
financial statements and related notes incorporated by reference in this prospectus supplement and the accompanying
prospectus. If any of these risks is realized, our business, financial condition, results of operations and prospects
could be materially and adversely affected. In that event, the trading price of our common stock could decline and you
could lose part or all of your investment. Additional risks and uncertainties that are not yet identified or that we think
are immaterial may also materially harm our business, operating results and financial condition and could result in a
complete loss of your investment.

Risk related to our business

We expect to continue incurring significant losses, and we may not successfully execute our plan to accelerate
growth in our business or to achieve or sustain profitability.

We have incurred substantial losses since our inception. For the years ended December 31, 2017, 2016 and 2015, we
had net losses of $123.4 million, $100.3 million and $89.8 million, respectively. At December 31, 2017, we had an
accumulated deficit of $398.6 million. To date, we have generated limited revenue, and we expect to continue to incur
significant losses. In addition, these losses may increase as we focus on scaling our business and operations,
expanding our testing capabilities and accelerating our business plan, which we expect will significantly increase our
operating expenses. In addition, as a result of the integration of acquired businesses, we may be subject to unforeseen
or additional expenditures, costs or liabilities. Our prior losses and expected future losses have had and will continue
to have an adverse effect on our stockholders equity, working capital and stock price. Our failure to achieve and
sustain profitability in the future would negatively affect our business, financial condition, results of operations and
cash flows, and could cause the market price of our common stock to decline.

We began operations in January 2010 and commercially launched our initial assay in late November 2013;
accordingly, we have a relatively limited operating history upon which you can evaluate our business and prospects.
Our limited commercial history makes it difficult to evaluate our current business and makes predictions about our
future results, prospects or viability subject to significant uncertainty. Our prospects must be considered in light of the
risks and difficulties frequently encountered by companies in their early stage of development, particularly companies
in new and rapidly evolving markets such as ours. These risks include an evolving and unpredictable business model,
risks associated with successfully executing our accelerated business plan, and the management of growth. To address
these risks, we must, among other things, increase our customer base; implement and successfully execute our
business and marketing strategy; identify, acquire and successfully integrate companies, assets or technologies in
areas that are complementary to our business strategy; successfully enter into other strategic collaborations or
relationships; obtain access to capital on acceptable terms and effectively utilize that capital; identify, hire and
successfully integrate additional employees; continue to expand, automate and upgrade our laboratory, technology and
data systems; obtain, maintain and expand coverage and reimbursement by healthcare payers; provide rapid test
turnaround times with accurate results at low prices; provide superior customer service; respond to competitive
developments; and attract, retain and motivate qualified personnel. We cannot assure you that we will be successful in
addressing these risks, and the failure to do so could have a material adverse effect on our business, prospects,
financial condition and results of operations. Even if we successfully execute our accelerated business plan, we cannot
assure you that we will achieve the intended benefits.
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Risks related to this offering

Purchasers in this offering will experience immediate and substantial dilution in the book value of their
investment.

Purchasers of our common stock in this offering will experience immediate dilution in the net tangible book value of
the common stock purchased in this offering because the price per share of common stock in this offering is
substantially higher than the net tangible book value per share of our common stock outstanding immediately after this
offering. Our net tangible book value as of December 31, 2017 was approximately $39.7 million, or approximately
$0.74 per share of our common stock. Based on the public offering price of $4.50 per share, and after deducting the
underwriting discounts and commissions and estimated offering expenses payable by us, our adjusted net tangible
book value as of December 31, 2017, would have been approximately $86.2 million, or approximately $1.33 per share
of our common stock. As a result, if you purchase shares of common stock in this offering, you would suffer
immediate and substantial dilution of $3.17 per share with respect to the net tangible book value of the common stock.
See Dilution in this prospectus supplement for a detailed discussion of the dilution you will incur if you purchase
shares in this offering.

We will have broad discretion in how we use the net proceeds of this offering. We may not use these proceeds
effectively, which could affect our results of operations and cause our stock price to decline.

Although we currently intend to use the net proceeds from this offering in the manner described in the section entitled

Use of proceeds in this prospectus supplement, we will have considerable discretion in the application of the net
proceeds of this offering. We may use the net proceeds for purposes that do not yield a significant return or any return
at all for our stockholders. In addition, pending their use, we may invest the net proceeds from this offering in a
manner that does not produce income or that loses value. If we do not invest or apply the net proceeds from this
offering in ways that enhance stockholder value, we may fail to achieve expected financial results, which could cause
our stock price to decline.

If we raise additional capital in the future, your ownership in us could be diluted.

Any issuance of equity we may undertake in the future to raise additional capital could cause the price of our common
stock to decline, or require us to issue shares at a price that is lower than that paid by holders of our common stock in
the past, which would result in those newly issued shares being dilutive. If we obtain funds through a credit facility or
through the issuance of debt or preferred securities, these securities would likely have rights senior to your rights as a
common shareholder, which could impair the value of our common stock.

We have never paid dividends on our capital stock and we do not anticipate paying dividends in the foreseeable
future.

We have never paid dividends on any of our capital stock and currently intend to retain any future earnings to fund the
growth of our business. In addition, our loan and security agreement restricts our ability to pay cash dividends on our
common stock. Any determination to pay dividends in the future will be at the discretion of our board of directors and
will depend on our financial condition, operating results, capital requirements, general business conditions and other
factors that our board of directors may deem relevant. As a result, capital appreciation, if any, of our common stock
will be the sole source of gain for the foreseeable future.
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Insiders will exercise significant control over our company and will be able to influence corporate matters.

As of December 31, 2017, directors, executive officers, 5% or greater stockholders and their affiliates beneficially
owned, in the aggregate, 42% of our outstanding common stock and, upon the closing of this offering, that same group
will hold approximately 35% of our outstanding stock, after giving effect to the sale of 11,111,111 shares of our
common stock in this offering. Therefore, even after this offering, these stockholders will have the ability to influence
us through this ownership position. For example, these stockholders will be able to exercise significant influence over
all matters submitted to our stockholders for approval, including the election of directors and approval of significant
corporate transactions, such as a merger or sale of our company or its assets. This concentration of ownership may
have the effect of delaying or preventing a third party from acquiring control of our company and could adversely
affect the market price of our common stock.

Sales of a substantial number of shares of our common stock in the public market could cause our stock price to
fall.

Sales of a substantial number of shares of our common stock in the public market or the perception that these sales
might occur could depress the market price of our common stock and could impair our ability to raise capital through
the sale of additional equity securities. We are unable to predict the effect that sales may have on the prevailing
market price of our common stock. In addition, the sale of substantial amounts of our common stock could adversely
impact its price. As of December 31, 2017, we had outstanding 53,595,914 shares of our common stock, options to
purchase 4,114,874 shares of our common stock (of which 2,213,417 were exercisable as of that date), outstanding
restricted stock units representing 2,387,120 shares of our common stock, outstanding Series A convertible preferred
stock convertible into 3,458,823 shares of our common stock, up to 1,070,419 shares of our common stock issuable in
2018 in connection with acquisitions, up to 550,660 shares of our common stock potentially issuable in connection
with an earn-out in 2019 and warrants to purchase 1,962,074 shares of our common stock. The sale or the availability
for sale of a large number of shares of our common stock in the public market could cause the price of our common
stock to decline.

We, along with our directors and executive officers, have agreed that for a period of 90 days after the date of this
prospectus, subject to specified exceptions, including sales under 10b5-1 plans, we or they will not offer, sell, contract
to sell, pledge or otherwise dispose of, directly or indirectly, any shares of our common stock or securities convertible
into or exchangeable or exercisable for any shares of our common stock. These lock-up agreements affect
approximately 3,810,861 shares of our common stock as of December 31, 2017. Sales of stock by any of our directors
and executive officers could have a material adverse effect on the trading price of our common stock.

S-8
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Forward-looking statements

This prospectus supplement, the accompanying prospectus and the documents we have filed with the SEC that are
incorporated by reference in this prospectus supplement and the accompanying prospectus contain forward-looking
statements that involve risks and uncertainties. These statements relate to future periods, future events or our future
operating or financial plans or performance. All statements other than statements of fact, including statements
identified by words such as believe, may, will, estimate, continue, anticipate, plan, intend, expect
expressions are forward-looking statements, and include but are not limited to, statements regarding our strategy; our
accelerated business plan, including expectations regarding future partnerships, acquisitions and networks; future
growth and the keys to such growth; continued investment in our business; future operations; the anticipated use of
proceeds from this offering; future operating results and expense levels; and the prospects, plans and objectives of
management are forward-looking statements. We have based these forward-looking statements on our current
expectations and projections about future events and trends that we believe may affect our financial condition, results
of operations, strategy, short- and long-term business operations and objectives, and financial requirements. These
statements are subject to known and unknown risks, uncertainties and assumptions that could cause actual results to
differ materially from those projected or otherwise implied by the forward-looking statements, including the
following: risks associated with our ability to develop and commercialize new tests and expand into new markets; our
ability to use rapidly changing genetic data to interpret test results accurately, consistently and quickly; our history of
losses; our need to scale our infrastructure in advance of demand for our tests and our ability to increase demand for
our tests; our ability to drive revenue; our ability to successfully operationalize payer contracts; our ability to achieve
and maintain positive cash flows and to execute our strategy to create a profitable long-term business; the risk that we
may not obtain or maintain sufficient levels of reimbursement for our tests; laws and regulations applicable to our
business, including potential regulation by the Food and Drug Administration; the risk that Medicare and other payers
may change the pricing or other terms for reimbursement, or not reimburse for our tests in the future; and our ability
to compete. You should not place undue reliance on these forward-looking statements. We discuss in greater detail,
and incorporate by reference into this prospectus supplement and the accompanying prospectus, many of these risks,
uncertainties and assumptions under the heading Risk factors. Additional cautionary statements or discussions of
risks, uncertainties and assumptions that could affect our results or the achievement of the expectations described in
forward-looking statements are also contained in the documents we incorporate by reference into this prospectus
supplement and the accompanying prospectus. Any forward-looking statement made by us in this prospectus
supplement, the accompanying prospectus, or any of the documents incorporated by reference in this prospectus
supplement and the accompanying prospectus speaks only as of the date on which it was made. We expressly disclaim
any obligation or undertaking to release publicly any updates or revisions to any forward-looking statements contained
herein to reflect any change in our expectations with regard thereto or any change in events, conditions or
circumstances on which any such statement is based. You should, however, review additional disclosures we make in
our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, and Current Reports on Form 8-K filed with the
SEC.

You should read this prospectus supplement, the accompanying prospectus, and the documents that we incorporated
by reference in this prospectus supplement and the accompanying prospectus completely and with the understanding
that our actual future results, levels of activity and performance as well as other events and circumstances may be
materially different from what we expect. We qualify all of our forward-looking statements by these cautionary
statements.

S-9
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Use of proceeds

We estimate that the net proceeds to us from this offering, after deducting the underwriting discounts and
commissions and estimated offering expenses payable by us, will be approximately $46.5 million (or approximately
$53.6 million if the underwriters exercise their option to purchase additional shares in full).

We currently intend to use the net proceeds of this offering for working capital and other general corporate purposes.
We may also use a portion of the net proceeds from this offering to acquire or invest in complementary businesses,
assets or technologies, although we have no present commitments or agreements to do so. Accordingly, we will retain
broad discretion over the use of these proceeds. Pending application of the net proceeds as described above, we intend
to invest the net proceeds in short- and intermediate-term, interest-bearing obligations, investment-grade instruments,
certificates of deposit or direct or guaranteed obligations of the U.S. government.

S-10
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Price range of common stock
Our common stock is listed on The New York Stock Exchange under the symbol NVTA. The following table sets

forth, for the periods indicated, the high and low sales prices per share of our common stock as reported by The New
York Stock Exchange.

High Low
Year ended December 31, 2016:
First quarter $11.25  $5.66
Second quarter $11.85 $7.14
Third quarter $ 984 $7.22
Fourth quarter $ 950 $5.76
Year ended December 31, 2017:
First quarter $11.30  $7.95
Second quarter $11.88  $8.17
Third quarter $10.44  $8.73
Fourth quarter $10.10  $7.50
Year ending December 31, 2018:
First quarter (through March 27, 2018) $1041  $5.15

The last reported sale price of our common stock on The New York Stock Exchange on March 27, 2018 was $5.41 per
share.

As of March 23, 2018, there were 68 record holders of our common stock. This number does not reflect the beneficial
ownership of shares held in nominee name.

Dividend policy

We have never declared or paid any cash dividends on our capital stock. We currently intend to retain any future
earnings and do not expect to pay any dividends in the foreseeable future. In addition, the terms of our loan and
security agreement restrict our ability to pay dividends. Any determination to pay dividends in the future will be at the
discretion of our board of directors and will depend on our financial condition, operating results, capital requirements
and general business conditions and other factors that our board of directors may deem relevant.

Table of Contents 19



Edgar Filing: Invitae Corp - Form 424B5

Table of Conten
Dilution

If you purchase our common stock in this offering, your ownership interest will be immediately diluted to the extent
of the difference between the public offering price per share and the net tangible book value per share of our common
stock immediately after this offering. Net tangible book value per share is determined by dividing the number of
shares of common stock outstanding as of December 31, 2017 into our total tangible assets less total liabilities.

Our net tangible book value as of December 31, 2017 was approximately $39.7 million, or $0.74 per share, based on
53,595,914 shares of our common stock outstanding as of that date.

After giving effect to the sale of 11,111,111 shares of common stock by us at the public offering price of $4.50 per
share, and after deducting the underwriting discounts and commissions and estimated offering expenses payable by us,
our as adjusted net tangible book value as of December 31, 2017 would have been $86.2 million, or $1.33 per share.
This represents an immediate increase in net tangible book value of $0.59 per share to existing stockholders and
immediate dilution of $3.17 per share to investors in this offering, as illustrated by the following table:

Public offering price per share $4.50
Net tangible book value per share as of December 31, 2017 $0.74
Increase in net tangible book value per share attributable to investors participating in this offering $0.59
As adjusted net tangible book value per share after giving effect to this offering $1.33
Dilution per share to investors in this offering $3.17

If the underwriters exercise in full their option to purchase 1,666,666 additional shares from us, the as adjusted net
tangible book value per share after this offering would be $1.40 per share, the increase in net tangible book value per
share to existing stockholders would be $0.66 per share and the dilution to new investors purchasing shares in this
offering would be $3.10 per share.

The number of shares of common stock to be outstanding immediately after this offering is based on
53,595,914 shares outstanding as of December 31, 2017 and excludes:

4,114,874 shares of common stock issuable upon exercise of stock options outstanding as of December 31, 2017
under our equity incentive plans, with a weighted-average exercise price of $8.51 per share;

2,387,120 shares of common stock issuable upon vesting of restricted stock units as of December 31, 2017 under
our equity incentive plans;

1,119,792 shares of common stock available for future issuance under our 2015 Stock Incentive Plan;
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59,259 shares of common stock available for future issuance under our 2015 Employee Stock Purchase Plan;

3,458,823 shares of common stock issuable upon the conversion of our Series A convertible preferred stock;

an aggregate of up to 1,070,419 shares of common stock issuable in 2018 in connection with acquisitions and up to
550,660 shares of common stock potentially issuable in connection with an earn-out in 2019, in each case as of
December 31, 2017; and

1,962,074 shares of common stock issuable upon the exercise of warrants to purchase common stock outstanding as
of December 31, 2017, with a weighted-average exercise price of $14.45 per share.

S-12
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To the extent that additional shares are issued pursuant to the foregoing, investors purchasing our common stock in
this offering will experience further dilution. In addition, we may offer other securities in other offerings due to

market conditions or strategic considerations. To the extent we issue such securities, you may experience further
dilution.
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Material U.S. federal income tax consequences to non-U.S. holders

The following is a general discussion of the material U.S. federal income tax considerations applicable to non-U.S.
holders (as defined herein) with respect to their ownership and disposition of shares of our common stock issued
pursuant to this offering. All prospective non-U.S. holders of our common stock should consult their own tax advisors
with respect to the U.S. federal, state, local and non-U.S. tax consequences of the purchase, ownership and disposition
of our common stock. In general, a non-U.S. holder means a beneficial owner of our common stock (other than a
partnership or an entity or arrangement treated as a partnership for U.S. federal income tax purposes) that is not, for
U.S. federal income tax purposes:

an individual who is a citizen or resident of the United States;

a corporation, or an entity treated as a corporation for U.S. federal income tax purposes, created or organized in the
United States or under the laws of the United States or of any state thereof or the District of Columbia;

accrual-method taxpayers subject to special tax accounting rules under Section 451(b) of the Code;

an estate, the income of which is subject to U.S. federal income tax regardless of its source; or

a trust if (1) a U.S. court can exercise primary supervision over the trust s administration and one or more U.S.

persons have the authority to control all of the trust s substantial decisions or (2) the trust has a valid election in

effect under applicable U.S. Treasury Regulations to be treated as a U.S. person.
This discussion is based on current provisions of the U.S. Internal Revenue Code of 1986, as amended, which we refer
to as the Code, existing U.S. Treasury Regulations promulgated thereunder, published administrative pronouncements
and rulings of the U.S. Internal Revenue Service, which we refer to as the IRS, and judicial decisions, all as in effect
as of the date of this prospectus. These authorities are subject to change and to differing interpretation, possibly with
retroactive effect. Any change or differing interpretation could alter the tax consequences to non-U.S. holders
described in this prospectus supplement and the accompanying prospectus.

We assume in this discussion that a non-U.S. holder holds shares of our common stock as a capital asset within the
meaning of Section 1221 of the Code (generally, for investment). This discussion does not address all aspects of U.S.
federal income taxation that may be relevant to a particular non-U.S. holder in light of that non-U.S. holder s
individual circumstances, nor does it address any estate or gift tax consequences, or any aspects of U.S. state, local or
non-U.S. taxes. This discussion also does not consider any specific facts or circumstances that may apply to a
non-U.S. holder and does not address the special tax rules applicable to particular non-U.S. holders, such as holders
that own, or are deemed to own, more than 5% of our capital stock (except to the extent specifically set forth below),
corporations that accumulate earnings to avoid U.S. federal income tax, tax-exempt organizations, banks, financial
institutions, insurance companies, brokers, dealers or traders in securities, commodities or currencies, tax-qualified
retirement plans, holders subject to the alternative minimum tax or the Medicare contribution tax, holders who hold or
receive our common stock pursuant to the exercise of employee stock options or otherwise as compensation, holders
holding our common stock as part of a hedge, straddle or other risk reduction strategy, conversion transaction or other
integrated investment, holders deemed to sell our common stock under the constructive sale provisions of the Code,
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controlled foreign corporations, passive foreign investment companies and certain former U.S. citizens or long-term
residents.

In addition, this discussion does not address the tax treatment of partnerships (or entities or arrangements that are
treated as partnerships for U.S. federal income tax purposes) or persons that hold their common stock through such
partnerships. If a partnership, including any entity or arrangement treated as a partnership for
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U.S. federal income tax purposes, holds shares of our common stock, the U.S. federal income tax treatment of a
partner in such partnership will generally depend upon the status of the partner and the activities of the partnership.
Such partners and partnerships should consult their own tax advisors regarding the tax consequences of the purchase,
ownership and disposition of our common stock.

There can be no assurance that a court or the IRS will not challenge one or more of the tax consequences described
herein, and we have not obtained, nor do we intend to obtain, a ruling with respect to the U.S. federal income tax
consequences to a non-U.S. holder of the purchase, ownership or disposition of our common stock.

Distributions on our common stock

Distributions, if any, on our common stock generally will constitute dividends for U.S. federal income tax purposes to
the extent paid from our current or accumulated earnings and profits, as determined under U.S. federal income tax
principles. If a distribution exceeds our current and accumulated earnings and profits, the excess will be treated as a
tax-free return of the non-U.S. holder s investment, up to such holder s adjusted tax basis in the common stock. Any
remaining excess will be treated as capital gain from the sale or exchange of such common stock, subject to the tax
treatment described below in  Gain on sale, exchange or other disposition of our common stock. Any such distribution
will also be subject to the discussion below under the heading Foreign accounts.

Dividends paid to a non-U.S. holder will generally be subject to withholding of U.S. federal income tax at a 30% rate
or such lower rate as may be specified by an applicable income tax treaty between the United States and such holder s
country of residence.

Dividends that are treated as effectively connected with a trade or business conducted by a non-U.S. holder within the
United States and, if an applicable income tax treaty so provides, that are attributable to a permanent establishment or
a fixed base maintained by the non-U.S. holder within the United States, are generally exempt from the 30%
withholding tax if the non-U.S. holder satisfies applicable certification and disclosure requirements. However, such
U.S. effectively connected income, net of specified deductions and credits, is taxed at the same graduated U.S. federal
income tax rates applicable to U.S. persons (as defined in the Code). Any U.S. effectively connected income received
by a non-U.S. holder that is a corporation may also, under certain circumstances, be subject to an additional branch
profits tax at a 30% rate or such lower rate as may be specified by an applicable income tax treaty between the United
States and such holder s country of residence.

To claim a reduction or exemption from withholding, a non-U.S. holder of our common stock generally will be
required to provide (a) a properly executed IRS Form W-8BEN or W-8BEN-E (or successor form) and satisfy
applicable certification and other requirements to claim the benefit of an applicable income tax treaty between the
United States and such holder s country of residence, or (b) a properly executed IRS Form W-8ECI stating that
dividends are not subject to withholding because they are effectively connected with such non-U.S. holder s conduct of
a trade or business within the United States. Non-U.S. holders are urged to consult their tax advisors regarding their
entitlement to benefits under a relevant income tax treaty.

A non-U.S. holder that is eligible for a reduced rate of U.S. withholding tax under an income tax treaty may obtain a
refund or credit of any excess amounts withheld by timely filing an appropriate claim for refund with the IRS.
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Gain on sale, exchange or other disposition of our common stock

Subject to the discussion below regarding backup withholding and foreign accounts, in general, a non-U.S. holder will
not be subject to any U.S. federal income tax on any gain realized upon such holder s sale, exchange or other
disposition of shares of our common stock unless:

the gain is effectively connected with a U.S. trade or business of the non-U.S. holder and, if an applicable income
tax treaty so provides, is attributable to a permanent establishment or a fixed base maintained in the United States
by such non-U.S. holder, in which case the non-U.S. holder generally will be taxed at the graduated U.S. federal
income tax rates applicable to U.S. persons (as defined in the Code) and, if the non-U.S. holder is a foreign
corporation, the branch profits tax described above in Distributions on our common stock also may apply;

the non-U.S. holder is a nonresident alien individual who is present in the United States for 183 days or more in the
taxable year of the disposition and certain other conditions are met, in which case the non-U.S. holder will be
subject to a 30% tax (or such lower rate as may be specified by an applicable income tax treaty) on the net gain
derived from the disposition, which may be offset by U.S. source capital losses of the non-U.S. holder, if any (even
though the individual is not considered a resident of the United States); or

our common stock constitutes a U.S. real property interest because we are, or have been, at any time during the
five-year period preceding such disposition (or the non-U.S. holder s holding period, if shorter) a U.S. real property
holding corporation. Generally, a corporation is a U.S. real property holding corporation only if the fair market
value of its U.S. real property interests equals or exceeds 50% of the sum of the fair market value of its worldwide
real property interests plus its other assets used or held for use in a trade or business. Although there can be no
assurance, we do not believe that we are, or have been, a U.S. real property holding corporation, or that we are
likely to become one in the future. Even if we are or become a U.S. real property holding corporation, provided that
our common stock is regularly traded, as defined by applicable Treasury Regulations, on an established securities
market, our common stock will be treated as a U.S. real property interest only with respect to a non-U.S. holder that
holds more than 5% of our outstanding common stock, directly or indirectly, actually or constructively, during the
shorter of the 5-year period ending on the date of the disposition or the period that the non-U.S. holder held our
common stock. In such case, such non-U.S. holder generally will be taxed on its net gain derived from the
disposition at the graduated U.S. federal income tax rates applicable to U.S. persons (as defined in the Code). No
assurance can be provided that our common stock will continue to be regularly traded on an established securities
market for purposes of the rules described above.

Information reporting and backup withholding

We must report annually to the IRS and to each non-U.S. holder the gross amount of the dividends on our common
stock paid to such holder and the tax withheld, if any, with respect to such dividends. Non-U.S. holders will have to
comply with specific certification procedures to establish that the holder is not a U.S. person (as defined in the Code)
in order to avoid backup withholding at the applicable rate with respect to dividends on our common stock. A
non-U.S. holder generally will not be subject to U.S. backup withholding with respect to payments of dividends on
our common stock if it certifies its non-U.S. status by providing a valid IRS Form W-8BEN or W-8BEN-E (or
successor form) or W-8ECI, or otherwise establishes an exemption; provided we do not have actual knowledge or
reason to know such non-U.S. holder is a U.S. person, as defined in the Code. Dividends paid to non-U.S. holders
subject to the U.S. withholding tax, as described above in Distributions on our common stock, generally will be
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Information reporting and backup withholding will generally apply to the proceeds of a disposition of our common
stock by a non-U.S. holder effected by or through the U.S. office of any broker, U.S. or foreign, unless
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the holder certifies its status as a non-U.S. holder and satisfies certain other requirements, or otherwise establishes an
exemption. Generally, information reporting and backup withholding will not apply to a payment of disposition
proceeds to a non-U.S. holder where the transaction is effected outside the United States through a non-U.S. office of
a broker. However, for information reporting purposes, dispositions effected through a non-U.S. office of a broker
with substantial U.S. ownership or operations generally will be treated in a manner similar to dispositions effected
through a U.S. office of a broker. Non-U.S. holders should consult their own tax advisors regarding the application of
the information reporting and backup withholding rules to them.

Copies of information returns may be made available to the tax authorities of the country in which the non-U.S. holder
resides or is incorporated under the provisions of a specific treaty or agreement.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules from a
payment to a non-U.S. holder may be allowed as a credit against the non-U.S. holder s U.S. federal income tax
liability, if any, and may entitle such holder to a refund, provided that the required information is timely furnished to
the IRS.

Foreign accounts

The Code generally imposes a U.S. federal withholding tax of 30% on dividends and the gross proceeds of a
disposition of our common stock paid to a foreign financial institution (as specifically defined for this purpose), unless
such institution enters into an agreement with the U.S. government to, among other things, withhold on certain
payments and to collect and provide to the U.S. tax authorities substantial information regarding U.S. account holders
of such institution (which includes certain equity and debt holders of such institution, as well as certain account
holders that are foreign entities with U.S. owners) or otherwise qualifies for an exemption from these rules. A U.S.
federal withholding tax of 30% also applies to dividends and will apply to the gross proceeds of a disposition of our
common stock paid to a non-financial foreign entity (as defined in the Code), unless such entity provides the
withholding agent with either a certification that it does not have any substantial direct or indirect U.S. owners or
provides information regarding substantial direct and indirect U.S. owners of the entity, or otherwise qualifies for an
exemption from these rules. The withholding provisions described above currently apply to dividends paid on our
common stock and will generally apply with respect to gross proceeds of a sale or other disposition of our common
stock occurring on or after January 1, 2019. Under certain circumstances, a non-U.S. holder might be eligible for
refunds or credits of such taxes. An intergovernmental agreement between the United States and an applicable foreign
country may modify the requirements described in this paragraph.

EACH PROSPECTIVE INVESTOR SHOULD CONSULT ITS OWN TAX ADVISOR REGARDING THE
PARTICULAR U.S. FEDERAL, STATE AND LOCAL AND NON-U.S. TAX CONSEQUENCES OF THE

PURCHASE, OWNERSHIP AND DISPOSITION OF OUR COMMON STOCK, INCLUDING THE
CONSEQUENCES OF ANY PROPOSED CHANGE IN APPLICABLE LAWS.
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Underwriting

We are offering the shares of common stock described in this prospectus supplement through a number of
underwriters. J.P. Morgan Securities LLC and Cowen and Company, LLC are the joint book-running managers of the
offering and representatives of the underwriters. We have entered into an underwriting agreement with the
underwriters. Subject to the terms and conditions of the underwriting agreement, we have agreed to sell to the
underwriters, and each underwriter has severally agreed to purchase, at the public offering price less the underwriting
discounts and commissions set forth on the cover page of this prospectus supplement, the number of shares of
common stock listed next to its name in the following table:

Number of
Name shares
J.P. Morgan Securities LLC 5,694,444
Cowen and Company, LL.C 4,027,778
William Blair & Company, L.L.C. 1,388,889
Total 11,111,111

The underwriters are committed to purchase all the common shares offered by us if they purchase any shares. The
underwriting agreement also provides that if an underwriter defaults, the purchase commitments of non-defaulting
underwriters may also be increased or the offering may be terminated.

The underwriters propose to offer the common shares directly to the public at the public offering price set forth on the
cover page of this prospectus supplement and to certain dealers at that price less a concession not in excess of $0.162
per share. After the public offering of the shares, the offering price and other selling terms may be changed by the
underwriters. Sales of shares made outside of the United States may be made by affiliates of the underwriters.

The underwriters have an option to buy up to 1,666,666 additional shares of common stock from us. The underwriters
have 30 days from the date of this prospectus supplement to exercise this option. If any shares are purchased with this
option, the underwriters will purchase shares in approximately the same proportion as shown in the table above. If any
additional shares of common stock are purchased, the underwriters will offer the additional shares on the same terms
as those on which the shares are being offered.

The underwriting fee is equal to the public offering price per share of common stock less the amount paid by the
underwriters to us per share of common stock. The underwriting fee is $0.27 per share. The following table shows the
per share and total underwriting discounts and commissions to be paid to the underwriters assuming both no exercise
and full exercise of the underwriters option to purchase additional shares.

Without option With full option

to purchase to purchase

additional shares additional shares

exercise exercise

Per Share $ 0.27 $ 0.27
Total $ 3,000,000 $ 3,450,000
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We estimate that the total expenses of this offering, including registration, filing and listing fees, printing fees and
legal and accounting expenses, but excluding the underwriting discounts and commissions, will be approximately

$500,000. We have agreed to reimburse the underwriters up to $40,000 for expenses relating to the clearance of this
offering with the Financial Industry Regulatory Authority, Inc., or FINRA.
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A prospectus supplement and the accompanying prospectus in electronic format may be made available on the web
sites maintained by one or more underwriters, or selling group members, if any, participating in the offering. The
underwriters may agree to allocate a number of shares to underwriters and selling group members for sale to their
online brokerage account holders. Internet distributions will be allocated by the representative to underwriters and
selling group members that may make Internet distributions on the same basis as other allocations.

We have agreed that we will not (1) offer, pledge, sell, contract to sell, sell any option or contract to purchase,
purchase any option or contract to sell, grant any option, right or warrant to purchase, or otherwise transfer or dispose
of, directly or indirectly, or file with the SEC a registration statement under the Securities Act of 1933, as amended, or
the Securities Act, relating to, any shares of our common stock or any securities convertible into or exercisable or
exchangeable for our common stock, or publicly disclose the intention to make any offer, sale, pledge, disposition or
filing, or (2) enter into any swap or other agreement that transfers, in whole or in part, any of the economic
consequences of ownership of the common stock or such other securities, whether any such transaction described in
clause (1) or (2) above is to be settled by delivery of common stock or such other securities, in cash or otherwise,
without the prior written consent of J.P. Morgan Securities LLC and Cowen and Company, LLC for a period of

90 days after the date of this prospectus supplement, other than the shares of our common stock to be sold hereunder
and any shares of our common stock issued upon the exercise of options and the settlement of restricted stock awards
granted under our existing equity incentive plans.

Our directors and executive officers have entered into lock-up agreements with the underwriters prior to the
commencement of this offering pursuant to which each of these persons or entities, with limited exceptions, for a
period of 90 days after the date of this prospectus supplement, may not, without the prior written consent of J.P.
Morgan Securities LLC and Cowen and Company, LLC, (1) lend, offer, pledge, sell, contract to sell, sell any option or
contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, or
otherwise transfer or dispose of, directly or indirectly, any shares of our common stock or any securities convertible
into or exercisable or exchangeable for our common stock (including, without limitation, common stock or such other
securities which may be deemed to be beneficially owned by such directors or executive officers in accordance with
the rules and regulations of the SEC and securities which may be issued upon exercise of a stock option or warrant),
or publicly disclose the intention to make any offer, sale pledge or disposition, or (2) enter into any swap or other
agreement that transfers, in whole or in part, any of the economic consequences of ownership of the common stock or
such other securities, whether any such transaction described in clause (1) or (2) above is to be settled by delivery of
common stock or such other securities, in cash or otherwise, or (3) make any demand for or exercise any right with
respect to the registration of any shares of our common stock or any security convertible into or exercisable or
exchangeable for our common stock.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act.
Our common stock is listed on The New York Stock Exchange under the symbol NVTA.

In connection with this offering, the underwriters may engage in stabilizing transactions, which involve making bids

for, purchasing and selling shares of common stock in the open market for the purpose of preventing or retarding a
decline in the market price of the common stock while this offering is in progress. These stabilizing transactions may
include making short sales of the common stock, which involve the sale by the underwriters of a greater number of
shares of common stock than they are required to purchase in this offering, and purchasing shares of common stock on
the open market to cover positions created by short sales. Short sales may be covered shorts, which are short positions
in an amount not greater than the underwriters option to
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purchase additional shares referred to above, or may be naked shorts, which are short positions in excess of that
amount. The underwriters may close out any covered short position either by exercising their option to purchase
additional shares, in whole or in part, or by purchasing shares in the open market. In making this determination, the
underwriters will consider, among other things, the price of shares available for purchase in the open market compared
to the price at which the underwriters may purchase shares through the option to purchase additional shares. A naked
short position is more likely to be created if the underwriters are concerned that there may be downward pressure on
the price of the common stock in the open market that could adversely affect investors who purchase in this offering.
To the extent that the underwriters create a naked short position, they will purchase shares in the open market to cover
the position.

The underwriters have advised us that, pursuant to Regulation M of the Securities Act, they may also engage in other
activities that stabilize, maintain or otherwise affect the price of the common stock, including the imposition of
penalty bids. This means that if the representatives of the underwriters purchase common stock in the open market in
stabilizing transactions or to cover short sales, the representatives can require the underwriters that sold those shares
as part of this offering to repay the underwriting discounts and commissions received by them.

These activities may have the effect of raising or maintaining the market price of the common stock or preventing or
retarding a decline in the market price of the common stock, and, as a result, the price of the common stock may be
higher than the price that otherwise might exist in the open market. If the underwriters commence these activities, they
may discontinue them at any time. The underwriters may carry out these transactions on the NYSE, in the
over-the-counter market or otherwise.

Certain of the underwriters and their affiliates have provided in the past to us and our affiliates and may provide from
time to time in the future certain commercial banking, financial advisory, investment banking and other services for us
and such affiliates in the ordinary course of their business, for which they have received and may continue to receive
customary fees and commissions. In addition, from time to time, certain of the underwriters and their affiliates may
effect transactions for their own account or the account of customers, and hold on behalf of themselves or their
customers, long or short positions in our debt or equity securities or loans, and may do so in the future.

Selling restrictions
General

Other than in the United States, no action has been taken by us or the underwriters that would permit a public offering
of the securities offered by this prospectus supplement and the accompanying prospectus in any jurisdiction where
action for that purpose is required. The securities offered by this prospectus supplement and the accompanying
prospectus may not be offered or sold, directly or indirectly, nor may this prospectus supplement and the
accompanying prospectus or any other offering material or advertisements in connection with the offer and sale of any
such securities be distributed or published in any jurisdiction, except under circumstances that will result in
compliance with the applicable rules and regulations of that jurisdiction. Persons into whose possession this
prospectus supplement and the accompanying prospectus come are advised to inform themselves about and to observe
any restrictions relating to the offering and the distribution of this prospectus supplement and the accompanying
prospectus. This prospectus supplement and the accompanying prospectus do not constitute an offer to sell or a
solicitation of an offer to buy any securities offered by this prospectus supplement and the accompanying prospectus
in any jurisdiction in which such an offer or a solicitation is unlawful.
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Canada

The shares may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited
investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act
(Ontario), and are permitted clients, as defined in National Instrument 31-103 Registration Requirements, Exemptions
and Ongoing Registrant Obligations. Any resale of the shares must be made in accordance with an exemption from, or
in a transaction not subject to, the prospectus requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for
rescission or damages if this prospectus supplement and accompanying prospectus (including any amendment thereto)
contains a misrepresentation, provided that the remedies for rescission or damages are exercised by the purchaser
within the time limit prescribed by the securities legislation of the purchaser s province or territory. The purchaser
should refer to any applicable provisions of the securities legislation of the purchaser s province or territory for
particulars of these rights or consult with a legal advisor.

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are not
required to comply with the disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in
connection with this offering.

United Kingdom

This document is only being distributed to and is only directed at (1) persons who are outside the United Kingdom or
(2) to investment professionals falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial
Promotion) Order 2005, or the Order, or (3) high net worth entities, and other persons to whom it may lawfully be
communicated, falling within Article 49(2)(a) to (d) of the Order (all such persons together being referred to as

relevant persons ). The securities are only available to, and any invitation, offer or agreement to subscribe, purchase or
otherwise acquire such securities will be engaged in only with, relevant persons. Any person who is not a relevant
person should not act or rely on this document or any of its contents.

European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive, or
each, a Relevant Member State, from and including the date on which the European Union Prospectus Directive, or
the EU Prospectus Directive, was implemented in that Relevant Member State, or the Relevant Implementation Date,
an offer of securities described in this prospectus supplement may not be made to the public in that Relevant Member
State prior to the publication of a prospectus in relation to the shares which has been approved by the competent
authority in that Relevant Member State or, where appropriate, approved in another Relevant Member State and
notified to the competent authority in that Relevant Member State, all in accordance with the EU Prospectus Directive,
except that, with effect from and including the Relevant Implementation Date, an offer of securities described in this
prospectus supplement and the accompanying prospectus may be made to the public in that Relevant Member State at
any time:

to any legal entity which is a qualified investor as defined under the EU Prospectus Directive;
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to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD
Amending Directive, 150 natural or legal persons (other than qualified investors as defined in the EU Prospectus
Directive); or

in any other circumstances falling within Article 3(2) of the EU Prospectus Directive, provided that no such offer of
securities described in this prospectus supplement and the accompanying prospectus shall result in a requirement for
the publication by us of a prospectus pursuant to Article 3 of the EU Prospectus Directive.
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For the purposes of this provision, the expression an offer of securities to the public in relation to any securities in any
Relevant Member State means the communication in any form and by any means of sufficient information on the

terms of the offer and the securities to be offered so as to enable an investor to decide to purchase or subscribe for the
securities, as the same may be varied in that Member State by any measure implementing the EU Prospectus Directive
in that Member State. The expression EU Prospectus Directive means Directive 2003/71/EC (and any amendments
thereto, including the 2010 PD Amending Directive, to the extent implemented in the Relevant Member State) and
includes any relevant implementing measure in each Relevant Member State, and the expression 2010 PD Amending
Directive means Directive 2010/73/EU.

Switzerland

The shares may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange, or the SIX,
or on any other stock exchange or regulated trading facility in Switzerland. This document has been prepared without
regard to the disclosure standards for issuance prospectuses under art. 652a or art. 1156 of the Swiss Code of
Obligations or the disclosure standards for listing prospectuses under art. 27 ff. of the SIX Listing Rules or the listing
rules of any other stock exchange or regulated trading facility in Switzerland. Neither this prospectus supplement, the
accompanying prospectus nor any other offering or marketing material relating to the shares or the offering may be
publicly distributed or otherwise made publicly available in Switzerland.

Neither this prospectus supplement, the accompanying prospectus nor any other offering or marketing material
relating to the offering, the Company or the shares have been or will be filed with or approved by any Swiss
regulatory authority. In particular, this document will not be filed with, and the offer of shares will not be supervised
by, the Swiss Financial Market Supervisory Authority FINMA, and the offer of shares has not been and will not be
authorized under the Swiss Federal Act on Collective Investment Schemes, or the CISA. The investor protection
afforded to acquirers of interests in collective investment schemes under the CISA does not extend to acquirers of
shares.

Hong Kong

The shares may not be offered or sold by means of any document other than (1) in circumstances which do not
constitute an offer to the public within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), or
(2) to professional investors within the meaning of the Securities and Futures Ordinance (Cap.571, Laws of Hong
Kong) and any rules made thereunder, or (3) in other circumstances which do not result in the document being a

prospectus  within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), and no advertisement,
invitation or document relating to the shares may be issued or may be in the possession of any person for the purpose
of issue (in each case whether in Hong Kong or elsewhere), which is directed at, or the contents of which are likely to
be accessed or read by, the public in Hong Kong (except if permitted to do so under the laws of Hong Kong) other
than with respect to shares which are or are intended to be disposed of only to persons outside Hong Kong or only to

professional investors within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong)
and any rules made thereunder.

Singapore

This prospectus supplement and the accompanying prospectus have not been registered as a prospectus with the
Monetary Authority of Singapore. Accordingly, this prospectus supplement and the accompanying prospectus and any
other document or material in connection with the offer or sale, or invitation for subscription or purchase, of the shares
may not be circulated or distributed, nor may the shares be offered or sold, or be made the subject of an invitation for
subscription or purchase, whether directly or indirectly, to
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persons in Singapore other than (1) to an institutional investor under Section 274 of the Securities and Futures Act,
Chapter 289 of Singapore, or the SFA, (2) to a relevant person, or any person pursuant to Section 275(1A), and in
accordance with the conditions, specified in Section 275 of the SFA or (3) otherwise pursuant to, and in accordance
with the conditions of, any other applicable provision of the SFA.

Where the shares are subscribed or purchased under Section 275 by a relevant person which is: (a) a corporation
(which is not an accredited investor) the sole business of which is to hold investments and the entire share capital of
which is owned by one or more individuals, each of whom is an accredited investor; or (b) a trust (where the trustee is
not an accredited investor) whose sole purpose is to hold investments and each beneficiary is an accredited investor,
shares, debentures and units of shares and debentures of that corporation or the beneficiaries rights and interest in that
trust shall not be transferable for 6 months after that corporation or that trust has acquired the shares under

Section 275 except: (1) to an institutional investor under Section 274 of the SFA or to a relevant person, or any person
pursuant to Section 275(1A), and in accordance with the conditions, specified in Section 275 of the SFA; (2) where no
consideration is given for the transfer; or (3) by operation of law.

Japan

The securities have not been and will not be registered under the Financial Instruments and Exchange Law of Japan,
or the Financial Instruments and Exchange Law, and each underwriter has agreed that it will not offer or sell any
securities, directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan (which term as used herein
means any person resident in Japan, including any corporation or other entity organized under the laws of Japan), or to
others for re-offering or resale, directly or indirectly, in Japan or to a resident of Japan, except pursuant to an
exemption from the registration requirements of, and otherwise in compliance with, the Financial Instruments and
Exchange Law and any other applicable laws, regulations and ministerial guidelines of Japan.
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Legal matters

The validity of the shares of common stock being offered hereby will be passed upon for us by Pillsbury Winthrop
Shaw Pittman LLP, Palo Alto, California. Certain legal matters in connection with this offering will be passed upon
for the underwriters by Cooley LLP, San Diego, California.

Experts

Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial statements
included in our Annual Report on Form 10-K for the year ended December 31, 2017, as set forth in their report, which
is incorporated by reference in this prospectus supplement and elsewhere in the registration statement. Our
consolidated financial statements are incorporated by reference in reliance on Ernst & Young LLP s report, given on
their authority as experts in accounting and auditing.

The consolidated financial statements of CombiMatrix Corporation as of December 31, 2016 and for the year then
ended incorporated by reference in this prospectus supplement have been incorporated by reference in reliance upon
the report of Haskell & White LLP, an independent registered public accounting firm, and given on the authority of
said firm as experts in accounting and auditing.

Where you can find more information

We have filed a registration statement on Form S-3 with the SEC under the Securities Act. This prospectus
supplement and the accompanying prospectus are part of the registration statement but the registration statement
includes and incorporates by reference additional information and exhibits. We file annual, quarterly and current
reports, proxy statements and other information with the SEC. You may read and copy the registration statement and
any document we file with the SEC at the Public Reference Room maintained by the SEC at 100 F Street, N.E.,
Washington, D.C. 20549. You may obtain information on the operation of the public reference room by calling the
SEC at 1-800-SEC-0330. The SEC also maintains a web site that contains reports, proxy and information statements
and other information regarding companies, such as ours, that file documents electronically with the SEC. The address
of that site on the world wide web is http://www.sec.gov. The information on the SEC s web site is not part of this
prospectus supplement or the accompanying prospectus, and any references to this web site or any other web site are
inactive textual references only.

The SEC permits us to incorporate by reference the information contained in documents we file with the SEC, which
means that we can disclose important information to you by referring you to those documents rather than by including
them in this prospectus supplement or the accompanying prospectus. Information that is incorporated by reference is
considered to be part of this prospectus supplement and the accompanying prospectus and you should read it with the
same care that you read this prospectus supplement and the accompanying prospectus. Later information that we file
with the SEC will automatically update and supersede the information that is either contained, or incorporated by
reference, in this prospectus supplement and the accompanying prospectus, and will be considered to be a part of this
prospectus supplement and the accompanying prospectus from the date those documents are filed. We have filed with
the SEC, and incorporate by reference in this prospectus supplement and the accompanying prospectus:

our Annual Report on Form 10-K for the year ended December 31, 2017 filed with the SEC on March 6, 2018;
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our Current Reports on Form 8-K filed with the SEC on November 15, 2017 (as amended on January 26, 2018 and
March 6, 2018), February 28, 2018 and March 13, 2018; and

the description of our common stock contained in our Registration Statement on Form 8-A filed on February 11,
2015, including any amendment or report filed for the purpose of updating such description.
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We also incorporate by reference all additional documents that we file with the SEC under the terms of Section 13(a),
13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, that are made after the initial filing date of the
registration statement of which this prospectus supplement and the accompanying prospectus is a part and the
effectiveness of the registration statement, as well as between the date of this prospectus supplement and the
termination of any offering of securities offered by this prospectus supplement and the accompanying prospectus. We
are not, however, incorporating, in each case, any documents or information that we are deemed to furnish and not file
in accordance with SEC rules.

You may request a copy of any or all of the documents incorporated by reference but not delivered with this
prospectus supplement and the accompanying prospectus, at no cost, by writing or telephoning us at the following
address and number: Investor Relations, Invitae Corporation, 1400 16th Street, San Francisco, California 94103 and
(415) 374-7782. We will not, however, send exhibits to those documents, unless the exhibits are specifically
incorporated by reference in those documents.

We make available free of charge on our website our annual reports on Form 10-K, quarterly reports on Form 10-Q,
current reports on Form 8-K and amendments to those reports, as soon as reasonably practicable after we

electronically file or furnish such materials to the SEC. You may obtain a free copy of these reports on the Investor
Relations section of our website, www.invitae.com.
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PROSPECTUS

$200,000,000

Invitae Corporation
Debt Securities
Common Stock
Preferred Stock

Depositary Shares
Warrants

Rights

We may, from time to time, offer and sell the securities identified above in one or more offerings. We may offer these
securities in amounts, at prices and on terms determined at the time of offering. We will specify in a prospectus
supplement more specific information about any such offering. The aggregate initial offering price of all securities
sold under this prospectus will not exceed $200,000,000.

This prospectus describes the general terms of these securities and the general manner in which these securities will be
offered. We will provide the specific terms of these securities in supplements to this prospectus. The prospectus
supplements will also describe the manner in which these securities will be offered and may also add to, update or
change information contained in this prospectus. You should read carefully this prospectus and the accompanying
prospectus supplement before you invest.

We may offer and sell the securities separately or together in any combination for sale directly to investors or through
underwriters, dealers or agents. If any underwriters, dealers or agents are involved in the sale of these securities we
will set forth their names and describe their compensation in the applicable prospectus supplement.

Our common stock is listed on The New York Stock Exchange under the symbol NVTA. On May 12, 2016, the last
reported sale price of our common stock on The New York Stock Exchange was $8.73 per share.

Investing in our securities involves risks. See the section entitled _Risk Factors included in or incorporated by

reference into the accompanying prospectus supplement and in the documents we incorporate by reference in
this prospectus.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation
to the contrary is a criminal offense.

The date of this prospectus is June 20, 2016
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supplement, any applicable free writing prospectus and the registration statement. We have not authorized anyone else

to provide you with different information. If anyone provides you with different or inconsistent information, you
should not rely on it. We are not making an offer to sell these securities in any jurisdiction where the offer or sale is

not permitted. You should assume that the information in this prospectus, any prospectus supplement, any applicable

free writing prospectus or the documents incorporated by reference, is accurate only as of the dates of those

documents. Our business, financial condition, results of operations and prospects may have changed since those dates.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC,
using a shelf registration, or continuous offering, process. Under this shelf registration process, we may, from time to
time, offer and sell separately or together in any combination the securities described in this prospectus in one or more
offerings up to a maximum aggregate offering price of $200,000,000.

This prospectus provides you with a general description of the securities we may offer. Each time we sell securities,

we will provide a prospectus supplement that will contain specific information about the terms of that offering and the
offered securities. Any prospectus supplement, or information incorporated by reference in this prospectus or any
prospectus supplement that is of a more recent date, may also add, update or change information contained in this
prospectus. Any statement that we make in this prospectus will be modified or superseded by any inconsistent
statement made by us in a prospectus supplement. The registration statement we filed with the SEC includes exhibits
that provide more detail of the matters discussed in this prospectus. You should read this prospectus and the related
exhibits filed with the SEC, any prospectus supplement, and any applicable free writing prospectus, together with
additional information described under the headings Where You Can Find More Information, and Incorporation by
Reference, before making your investment decision.

Unless the context otherwise requires, references in this prospectus to Invitae, the company, we, us and our refe:
Invitae Corporation and its consolidated subsidiaries.

RISK FACTORS

Investing in our securities involves risk. The prospectus supplement relating to a particular offering will contain or
incorporate by reference a discussion of risks applicable to an investment in the securities offered. Prior to making a
decision about investing in our securities, you should carefully consider the specific factors discussed under the

heading Risk Factors included in or incorporated by reference into the applicable prospectus supplement together with
all of the other information contained in the prospectus supplement or appearing in or incorporated by reference into

this prospectus, including the risk factors incorporated by reference to our most recent Annual Report on Form 10-K

and any subsequent Quarterly Reports on Form 10-Q or Current Reports on Form 8-K. The occurrence of any of these
risks might cause you to lose all or part of your investment in the offered securities.

INVITAE CORPORATION

Our mission is to bring comprehensive genetic information into mainstream medical practice to improve the quality of
healthcare for billions of people. Our goal is to aggregate most of the world s genetic tests into a single service with
higher quality, faster turnaround time and lower pricing than many single gene tests today. By aggregating large
numbers of currently available genetic tests into a single service, we believe we can achieve great economies of scale
that allow us to not only provide primary single gene or multi-gene tests but also to generate and store additional
genetic information on behalf of the patient for future use. We refer to the service of managing genetic information
over the course of disease or the lifetime of a patient as genome management. In addition, as more individuals gain
access to their genetic information, we believe that sharing genetic information will provide an economic opportunity
for patients and us to participate in advancing the understanding and treatment of disease.

We were incorporated in the state of Delaware on January 13, 2010, as Locus Development, Inc. and changed our
name to Invitae Corporation in 2012. Our principal executive offices are located at 458 Brannan Street, San Francisco,
California 94107 and our telephone number is (415) 374-7782. Our website address is www.invitae.com. We do not
incorporate the information on, or accessible through, our website into this prospectus, and you should not consider
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Invitae, and the Invitae logo are our trademarks. This prospectus and the documents incorporated by reference into

this prospectus may also contain trademarks and trade names that are the property of their respective owners. We do
not intend our use or display of other companies trade names, trademarks or service marks to imply relationships with,
or endorsements or sponsorship of us by, these other companies.

FORWARD-LOOKING STATEMENTS

When used in this prospectus, words such as believe, may, will, estimate, continue, anticipate, intend,
similar expressions, are intended to identify forward-looking statements. These statements are subject to known and
unknown risks and uncertainties that could cause actual results to differ materially from those projected or otherwise
implied by the forward-looking statements. These forward-looking statements speak only as of the date of this
prospectus. Given these risks and uncertainties, you should not place undue reliance on these forward-looking
statements. We will discuss many of these risks and uncertainties in greater detail in any prospectus supplement under
the heading Risk Factors. Additional cautionary statements or discussions of risks and uncertainties that could affect
our results or the achievement of the expectations described in forward-looking statements may also be contained in

the documents we incorporate by reference into this prospectus.

These forward-looking statements speak only as of the date of this prospectus. We expressly disclaim any obligation
or undertaking to release publicly any updates or revisions to any forward-looking statements contained herein to
reflect any change in our expectations with regard thereto or any change in events, conditions or circumstances on
which any such statement is based. You should, however, review additional disclosures we make in our Annual
Report on Form 10-K, Quarterly Reports on Form 10-Q, and Current Reports on Form 8-K filed with the SEC.

USE OF PROCEEDS

Unless we state otherwise in the applicable prospectus supplement, we intend to use the net proceeds from the sale of
the securities offered by this prospectus for general corporate purposes. General corporate purposes may include
additions to working capital, financing of capital expenditures, repayment or redemption of existing indebtedness,
repurchases of stock and future acquisitions and strategic investment opportunities. Unless we state otherwise in the
applicable prospectus supplement, pending the application of net proceeds, we expect to invest the net proceeds in
short- and intermediate-term, interest-bearing obligations, investment-grade instruments, certificates of deposit or
direct or guaranteed obligations of the U.S. government.

RATIO OF EARNINGS TO FIXED CHARGES

The ratio of earnings to fixed charges for each of the periods indicated are set forth in the following table. Our
earnings were insufficient to cover fixed charges for each of those periods. For the periods indicated, we had no
outstanding shares of preferred stock with required dividend payments. Accordingly, we have not included ratios of
earnings to combined fixed charges and preferred stock dividends because those ratios would be identical to the ratio
of earnings to fixed charges.

Year Ended December 31, Three Months
Ended
2012 2013 2014 2015 March 31, 2016
Ratio of earnings to fixed charges (1) (D) (D) (D) (D)
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(1) The ratio of earnings to fixed charges is computed by dividing loss before taxes plus fixed charges by fixed
charges. Fixed charges consist of interest expense (including interest expense from capital leases), debt financing
expense and the estimated portion of rental expense deemed by us to be representative of the interest factor of
rental payments under operating leases. Earnings were insufficient to cover fixed charges by $8.6 million,
$24.8 million, $47.5 million, $89.8 million and $25.6 million for the years ended December 31, 2012, 2013, 2014
and 2015 and the three months ended March 31, 2016, respectively.
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DESCRIPTION OF DEBT SECURITIES

The following is a summary of the general terms of the debt securities. We will file a prospectus supplement that may
contain additional terms when we issue debt securities. The terms presented here, together with the terms in a related
prospectus supplement, together with any pricing supplement or term sheet, will be a description of the material terms
of the debt securities.

We may issue, from time to time, debt securities, in one or more series. These debt securities that we may issue
include senior debt securities, senior subordinated debt securities, subordinated debt securities, convertible debt
securities and exchangeable debt securities. The debt securities we offer will be issued under an indenture between us
and the trustee named in the indenture. The following is a summary of the material provisions of the form of indenture
filed as an exhibit to the registration statement of which this prospectus is a part. All capitalized terms have the
meanings specified in the indentures. For each series of debt securities, the applicable prospectus supplement for the
series may change and supplement the summary below.

As used in this section only, we, us and our refer to Invitae Corporation excluding our subsidiaries, unless expressly
stated or the context otherwise requires.

General Terms of the Indenture

The indenture does not limit the amount of debt securities that we may issue. It provides that we may issue debt
securities for any series of debt securities up to the principal amount that we may authorize. Except for the limitations
on consolidation, merger and sale of all or substantially all of our assets contained in the indenture, the terms of the
indenture do not contain any covenants or other provisions designed to give holders of any debt securities protection
against changes in our operations, financial condition or transactions involving us. For each series of debt securities,
any restrictive covenants for those debt securities will be described in the applicable prospectus supplement for those
debt securities.

We may issue the debt securities issued under the indenture as discount securities, which means they may be sold at a
discount below their stated principal amount. These debt securities, as well as other debt securities that are not issued

at a discount, may, for United States federal income tax purposes, be treated as if they were issued with original issue
discount, or OID, because of interest payment and other characteristics. Special United States federal income tax
considerations applicable to debt securities issued with original issue discount will be described in more detail in any
applicable prospectus supplement.

You should refer to the prospectus supplement relating to a particular series of debt securities for a description of the
following terms of the debt securities offered by that prospectus supplement and by this prospectus:

the title of those debt securities;

any limit on the aggregate principal amount of that series of debt securities;

the date or dates on which principal and premium, if any, of the debt securities of that series is payable;
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the interest rate or rates (which may be fixed or variable) or the method or methods used to determine the rate
or rates, and the date or dates from which interest, if any, on the debt securities of that series will accrue, and
the dates when interest is payable and related record dates, and the maturity;

the right, if any, to extend the interest payment periods and the duration of the extensions;

if the amount of payments of principal or interest is to be determined by reference to an index or formula, or
based on a coin or currency other than that in which the debt securities are stated to be payable, the manner in
which these amounts are determined and the calculation agent, if any, with respect thereto;
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the place or places where and the manner in which principal of, premium, if any, and interest, if any, on the
debt securities of that series will be payable and the place or places where those debt securities may be
presented for transfer and, if applicable, conversion or exchange;

the period or periods within which, the price or prices at which, and other terms and conditions upon which
those debt securities may be redeemed, in whole or in part, at our option or the option of a holder of those
securities, if we or a holder is to have that option;

our obligation or right, if any, to redeem, repay or purchase those debt securities pursuant to any sinking fund
or analogous provision or at the option of a holder of those securities, and the terms and conditions upon which
the debt securities will be redeemed, repaid or purchased, in whole or in part, pursuant to that obligation;

the terms, if any, on which the debt securities of that series will be subordinate in right and priority of payment
to our other debt;

the denominations in which those debt securities will be issuable;

if other than the entire principal amount of the debt securities when issued, the portion of the principal amount
payable upon acceleration of maturity as a result of a default on our obligations;

whether any securities of that series are to be issued in whole or in part in the form of one or more global
securities and the depositary for those global securities;

if the principal of or any premium or interest on the debt securities of that series is to be payable, or is to be
payable at our election or the election of a holder of those securities, in securities or other property, the type
and amount of those securities or other property, or the manner of determining that amount, and the period or
periods within which, and the terms and conditions upon which, any such election may be made;

the events of default and covenants relating to the debt securities that are in addition to, modify or delete those
described in this prospectus;

conversion or exchange provisions, if any, including conversion or exchange prices or rates and adjustments
thereto;

whether and upon what terms the debt securities may be defeased, if different from the provisions set forth in
the indenture;
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the nature and terms of any security for any secured debt securities;

the terms applicable to any debt securities issued at a discount from their stated principal amount; and

any other specific terms of any debt securities.
The applicable prospectus supplement will present material United States federal income tax considerations for
holders of any debt securities and the securities exchange or quotation system on which any debt securities are to be
listed or quoted.
Conversion or Exchange Rights
Debt securities may be convertible into or exchangeable for shares of our equity securities or other securities. The

terms and conditions of conversion or exchange will be stated in the applicable prospectus supplement. The terms will
include, among others, the following:

the conversion or exchange price;

the conversion or exchange period;

provisions regarding our ability or the ability of any holder to convert or exchange the debt securities;
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events requiring adjustment to the conversion or exchange price; and

provisions affecting conversion or exchange in the event of our redemption of the debt securities.
Consolidation, Merger or Sale

We cannot consolidate with or merge with or into, or transfer or lease all or substantially all of our assets to, any
person, unless we are the surviving corporation or the successor person is a corporation organized under the laws of
the United States, any state of the United States or the District of Columbia and expressly assumes our obligations
under the debt securities and the indenture. In addition, we cannot complete such a transaction unless immediately
after completing the transaction, no event of default under the indenture, and no event that, after notice or lapse of
time or both, would become an event of default under the indenture, has occurred and is continuing. When the
successor person has assumed our obligations under the debt securities and the indenture, we will be discharged from
all our obligations under the debt securities and the indenture except in limited circumstances.

This covenant would not apply to any recapitalization transaction, a change of control affecting us or a highly
leveraged transaction, unless the transaction or change of control were structured to include a merger or consolidation
or transfer or lease of all or substantially all of our assets.

Events of Default

The indenture provides that the following will be events of default with respect to any series of debt securities:

failure to pay interest for 30 days after the date payment is due and payable;

failure to pay principal or premium, if any, on any debt security when due, either at maturity, upon any
redemption, by declaration or otherwise and, in the case of technical or administrative difficulties, only if such
default persists for a period of more than three business days;

failure to make sinking fund payments when due and continuance of such default for a period of 30 days;

failure to perform other covenants for 60 days after notice that performance was required;

certain events in bankruptcy, insolvency or reorganization relating to us; or

any other event of default provided in the applicable officer s certificate, resolution of our board of directors or
the supplemental indenture under which we issue a series of debt securities.
An event of default for a particular series of debt securities does not necessarily constitute an event of default for any
other series of debt securities issued under the indenture. For each series of debt securities, any modifications to the
above events of default will be described in the applicable prospectus supplement for those debt securities.
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The indenture provides that if an event of default specified in the first, second, third, fourth or sixth bullets above
occurs and is continuing, either the trustee or the holders of at least 25% in aggregate principal amount of the
outstanding debt securities of that series may declare the principal amount of all those debt securities (or, in the case
of discount securities or indexed securities, that portion of the principal amount as may be specified in the terms of
that series) to be due and payable immediately. If an event of default specified in the fifth bullet above occurs and is
continuing, then the principal amount of all those debt securities (or, in the case of discount securities or indexed
securities, that portion of the principal amount as may be specified in the terms of that series) will be due and payable
immediately, without any declaration or other act on the part of the trustee or any holder. In certain cases, holders of a
majority in principal amount of the outstanding debt securities of any series may, on behalf of holders of all those debt
securities, rescind and annul a declaration of acceleration.
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The indenture imposes limitations on suits brought by holders of debt securities against us. Except for actions for
payment of overdue principal or interest, no holder of debt securities of any series may institute any action against us
under the indenture unless:

the holder has previously given to the trustee written notice of default and continuance of such default;

the holders of at least 25% in principal amount of the outstanding debt securities of the affected series have
requested that the trustee institute the action;

the requesting holders have offered the trustee indemnity for the reasonable expenses and liabilities that may be
incurred by bringing the action;

the trustee has not instituted the action within 60 days of the request and offer of indemnity; and

the trustee has not received inconsistent direction by the holders of a majority in principal amount of the
outstanding debt securities of the affected series.
We will be required to file annually with the trustee a certificate, signed by one of our officers, stating whether or not
the officer knows of any default by us in the performance, observance or fulfillment of any condition or covenant of
the indenture.

Discharge, Defeasance and Covenant Defeasance
We can discharge or decrease our obligations under the indenture as stated below.

We may discharge obligations to holders of any series of debt securities that have not already been delivered to the
trustee for cancellation and that have either become due and payable or are by their terms to become due and payable,
or are scheduled for redemption, within one year. We may effect a discharge by irrevocably depositing with the trustee
cash or government obligations, as trust funds, in an amount certified to be enough to pay when due, whether at
maturity, upon redemption or otherwise, the principal of, and any premium and interest on, the debt securities and any
mandatory sinking fund payments.

Unless otherwise provided in the applicable prospectus supplement, we may also discharge any and all of our
obligations to holders of any series of debt securities at any time, which we refer to as defeasance. We may also be
released from the obligations imposed by any covenants of any outstanding series of debt securities and provisions of
the indenture, and we may omit to comply with those covenants without creating an event of default under the trust
declaration, which we refer to as covenant defeasance. We may effect defeasance and covenant defeasance only if,
among other things:

we irrevocably deposit with the trustee cash or government obligations denominated in the currency of the debt
securities, as trust funds, in an amount certified to be enough to pay at maturity, or upon redemption, the
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principal (including any mandatory sinking fund payments) of, and any premium and interest on, all
outstanding debt securities of the series; and

we deliver to the trustee an opinion of counsel from a nationally recognized law firm to the effect that the
holders of the series of debt securities will not recognize income, gain or loss for U.S. federal income tax
purposes as a result of the defeasance or covenant defeasance and that defeasance or covenant defeasance will
not otherwise alter the holders U.S. federal income tax treatment of principal, and any premium and interest
payments on, the series of debt securities.
In the case of a defeasance by us, the opinion we deliver must be based on a ruling of the Internal Revenue Service
issued, or a change in U.S. federal income tax law occurring, after the date of the indenture, since such a result would
not occur under the U.S. federal income tax laws in effect on that date.

Although we may discharge or decrease our obligations under the indenture as described in the two preceding
paragraphs, we may not avoid, among other things, our duty to register the transfer or exchange of any series of debt
securities, to replace any temporary, mutilated, destroyed, lost or stolen series of debt securities or to maintain an
office or agency in respect of any series of debt securities.
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Modification of the Indenture

The indenture provides that we and the trustee may enter into supplemental indentures without the consent of the
holders of debt securities to, among other things:

evidence the assumption by a successor entity of our obligations;

add to our covenants for the benefit of the holders of debt securities, or to surrender any rights or power
conferred upon us;

add any additional events of default;

add to, change or eliminate any of the provisions of the indenture in a manner that will become effective only
when there is no outstanding debt security which is entitled to the benefit of the provision as to which the
modification would apply;

add guarantees with respect to or secure any debt securities;

establish the forms or terms of debt securities of any series;

evidence and provide for the acceptance of appointment by a successor trustee and add to or change any of the
provisions of the indenture as is necessary for the administration of the trusts by more than one trustee;

cure any ambiguity or correct any inconsistency or defect in the indenture;

modify, eliminate or add to the provisions of the indenture as shall be necessary to effect the qualification of
the indenture under the Trust Indenture Act of 1939 or under any similar federal statute later enacted, and to
add to the indenture such other provisions as may be expressly required by the Trust Indenture Act; and

make any other provisions with respect to matters or questions arising under the indenture that will not be
inconsistent with any provision of the indenture as long as the new provisions do not adversely affect the
interests of the holders of any outstanding debt securities of any series created prior to the modification.
The indenture also provides that we and the trustee may, with the consent of the holders of not less than a majority in
aggregate principal amount of debt securities of each series of debt securities affected by such supplemental indenture
then outstanding, add any provisions to, or change in any manner, eliminate or modify in any way the provisions of,
the indenture or any supplemental indenture or modify in any manner the rights of the holders of the debt securities.
We and the trustee may not, however, without the consent of the holder of each outstanding debt security affected
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thereby:

extend the final maturity of any debt security;

reduce the principal amount or premium, if any;

reduce the rate or extend the time of payment of interest;

reduce the amount of the principal of any debt security issued with an original issue discount that is payable
upon acceleration;

change the currency in which the principal, and any premium or interest, is payable;

impair the right to institute suit for the enforcement of any payment on any debt security when due;

if applicable, adversely affect the right of a holder to convert or exchange a debt security; or

reduce the percentage of holders of debt securities of any series whose consent is required for any modification
of the indenture or for waivers of compliance with or defaults under the indenture with respect to debt
securities of that series.
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The indenture provides that the holders of not less than a majority in aggregate principal amount of the then
outstanding debt securities of any series, by notice to the relevant trustee, may on behalf of the holders of the debt
securities of that series waive any default and its consequences under the indenture except:

a default in the payment of, any premium and any interest on, or principal of, any such debt security held by a
non-consenting holder; or

a default in respect of a covenant or provision of the indenture that cannot be modified or amended without the
consent of the holder of each outstanding debt security of each series affected.
Concerning the Trustee

The indenture provides that there may be more than one trustee under the indenture, each for one or more series of
debt securities. If there are different trustees for different series of debt securities, each trustee will be a trustee of a
trust under the indenture separate and apart from the trust administered by any other trustee under that indenture.
Except as otherwise indicated in this prospectus or any prospectus supplement, any action permitted to be taken by a
trustee may be taken by such trustee only on the one or more series of debt securities for which it is the trustee under
the indenture. Any trustee under the indenture may resign or be removed from one or more series of debt securities.
All payments of principal of, and any premium and interest on, and all registration, transfer, exchange, authentication
and delivery of, the debt securities of a series will be effected by the trustee for that series at an office designated by
the trustee in New York, New York.

The indenture provides that, except during the continuance of an event of default, the trustee will perform only such
duties as are specifically set forth in the indenture. During the existence of an event of default, the trustee will exercise
those rights and powers vested in it under the indenture and use the same degree of care and skill in its exercise as a
prudent person would exercise under the circumstances in the conduct of such person s own affairs.

If the trustee becomes a creditor of ours, the indenture places limitations on the right of the trustee to obtain payment
of claims or to realize on property received in respect of any such claim as security or otherwise. The trustee may
engage in other transactions. If it acquires any conflicting interest relating to any duties concerning the debt securities,
however, it must eliminate the conflict or resign as trustee.

No Individual Liability of Incorporators, Stockholders, Officers or Directors

The indenture provides that no past, present or future director, officer, stockholder or employee of ours, any of our
affiliates, or any successor corporation, in their capacity as such, shall have any individual liability for any of our
obligations, covenants or agreements under the debt securities or the indenture.

Governing Law

The indenture and the debt securities will be governed by, and construed in accordance with, the laws of the State of
New York.

DESCRIPTION OF CAPITAL STOCK
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This section describes the general terms and provisions of the shares of our common stock, $0.0001 par value per
share, and preferred stock, $0.0001 par value per share. This description is only a summary. Our restated certificate of
incorporation and our bylaws have been filed as exhibits to our periodic reports filed with the SEC, which are
incorporated by reference in this prospectus. You should read our restated certificate of incorporation and our bylaws
for additional information before you buy any of our common stock, preferred stock or other securities. See Where
You Can Find More Information.
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Common Stock

We are authorized to issue 400,000,000 shares of common stock. As of April 30, 2016, there were 32,053,486 shares
of common stock issued and outstanding. Each holder of common stock is entitled to one vote for each share of
common stock held on all matters submitted to a vote of stockholders. We have not provided for cumulative voting for
the election of directors in our restated certificate of incorporation. This means that the holders of a majority of the
shares voted can elect all of the directors then standing for election. Subject to preferences that may apply to shares of
preferred stock outstanding at the time, the holders of outstanding shares of our common stock are entitled to receive
dividends out of assets legally available at the times and in the amounts that our board of directors may determine
from time to time. Upon our liquidation, dissolution or winding-up, the holders of common stock are entitled to share
ratably in all assets remaining after payment of all liabilities and the liquidation preferences of any outstanding
preferred stock. Holders of common stock have no preemptive or conversion rights or other subscription rights. There
are no redemption or sinking fund provisions applicable to the common stock. All outstanding shares of common
stock are fully paid and nonassessable.

Preferred Stock
We are authorized to issue 20,000,000 shares of preferred stock. As of April 30, 2016, no shares of preferred stock
were issued or outstanding. We may issue preferred stock, in series, with such designations, powers, preferences and

other rights and qualifications, limitations or restrictions as our board of directors may authorize, without further
action by our stockholders, including:

the distinctive designation of each series and the number of shares that will constitute the series;

the voting rights, if any, of shares of the series and the terms and conditions of the voting rights;

the dividend rate on the shares of the series, the dates on which dividends are payable, any restriction,
limitation or condition upon the payment of dividends, whether dividends will be cumulative, and the dates
from and after which dividends shall accumulate;

the prices at which, and the terms and conditions on which, the shares of the series may be redeemed, if the
shares are redeemable;

the terms and conditions of a sinking or purchase fund for the purchase or redemption of shares of the
series, if such a fund is provided;

any preferential amount payable upon shares of the series in the event of the liquidation, dissolution
or winding up of, or upon the distribution of any of our assets; and
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the prices or rates of conversion or exchange at which, and the terms and conditions on which, the shares of the
series may be converted or exchanged into other securities, if the shares are convertible or exchangeable.
The particular terms of any series of preferred stock, and the transfer agent and registrar for that series, will be
described in a prospectus supplement. Any material United States federal income tax consequences and other special
considerations with respect to any preferred stock offered under this prospectus will also be described in the
applicable prospectus supplement.

The issuance of preferred stock could decrease the amount of earnings and assets available for distribution to holders
of our common stock or adversely affect the rights and powers, including voting rights, of the holders of our common
stock. The issuance of preferred stock could have the effect of delaying, deferring or preventing a change in control of
our company, which could depress the market price of our common stock.

Registration Rights

As of April 30, 2016, the holders of approximately 23,521,892 shares of our common stock are entitled to contractual
rights to require us to register those shares under the Securities Act of 1933. These rights
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are provided under the terms of our fifth amended and restated investor rights agreement. We generally must pay all
expenses relating to any such registration, other than underwriting discounts and selling commissions. The registration
rights terminate upon the earlier of February 12, 2020 or the occurrence of a deemed liquidation event (as such term is
defined in our restated certificate of incorporation) and distribution of proceeds to or escrow for the benefit of the
holders.

Demand registration rights. If at any time the holders of 20% of the then outstanding registrable securities issued or
issuable upon the conversion of our preferred stock request that we file a Form S-1 registration statement with respect
to the registrable securities then outstanding, we may be required to register their shares if the anticipated aggregate
offering price, net of selling expenses, is not less than $5 million, subject to certain exceptions. Depending on certain
conditions, however, we may defer such registration for up to 60 days. The underwriters of any underwritten offering
have the right to limit the number of shares registered by these holders for marketing reasons.

Piggyback registration rights. If at any time we propose to register any shares of our common stock under the
Securities Act after this offering, subject to certain exceptions, the holders of registrable securities will be entitled to
notice of the registration and to include their share of registrable securities in the registration. The underwriters of any
underwritten offering have the right to limit the number of shares registered by these holders for marketing reasons,
subject to certain exceptions.

Form §-3 registration rights. If at any time when we are eligible to use the Form S-3 registration statement, the
holders of at least 10% of then outstanding registrable securities issued or issuable upon conversion of our preferred
stock may request that we effect a registration on Form S-3 under the Securities Act, so long as the proposed
aggregate offering price of the shares to be registered by the holders requesting registration is at least $2 million,
subject to certain exceptions.

Anti-Takeover Effects of Delaware Law and Our Restated Certificate of Incorporation and Bylaws

Certain provisions of Delaware law, our restated certificate of incorporation and our amended and restated bylaws
could have the effect of delaying, deferring or discouraging another party from acquiring control of us. These
provisions, which are summarized below, are expected to discourage certain types of coercive takeover practices and
inadequate takeover bids. These provisions are also designed, in part, to encourage persons seeking to acquire control
of us to first negotiate with our board of directors. We believe that the benefits of increased protection of our potential
ability to negotiate with an unfriendly or unsolicited acquirer outweigh the disadvantages of discouraging such
proposals, including proposals that are priced above the then-current market value of our common stock, because,
among other reasons, the negotiation of such proposals could result in an improvement of their terms.

Certificate of Incorporation and Bylaws. Our restated certificate of incorporation and amended and restated bylaws
include provisions that:

divide our board of directors into three classes, each serving staggered, three-year terms;

authorize the board of directors to issue, without further action by the stockholders, up to 20,000,000 shares of
undesignated preferred stock;
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require that any action to be taken by our stockholders be effected at a duly called annual or special meeting
and not by written consent;

specify that special meetings of our stockholders can be called only by the board of directors, the chairman of
the board, or the chief executive officer;

establish an advance notice procedure for stockholder approvals to be brought before an annual meeting of our
stockholders, including proposed nominations of persons for election to the board of directors;

provide that directors may be removed only for cause;

10
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establish the Court of Chancery of the State of Delaware as the sole and exclusive forum for certain derivative
actions or proceeding brought on our behalf, any action asserting a claim of breach of fiduciary duty, any
action asserting a claim against us arising pursuant to the General Corporation Law of the State of Delaware
(the DGCL ), or any action asserting a claim governed by the internal affairs doctrine;

require the affirmative vote of holders of at least 66%/;% of the total votes eligible to be cast in the election of
directors to amend, alter, change or repeal our bylaws; and provide that vacancies on our board of directors
may be filled only by a majority of directors then in office, even though less than a quorum.
Delaware anti-takeover statute. We are subject to the provisions of Section 203 of the DGCL regulating corporate
takeovers. In general, Section 203 prohibits a publicly-held Delaware corporation from engaging, under certain
circumstances, in a business combination with an interested stockholder for a period of three years following the date
the person became an interested stockholder unless:

prior to the date of the transaction, the board of directors of the corporation approved either the business
combination or the transaction which resulted in the stockholder becoming an interested stockholder;

upon completion of the transaction that resulted in the stockholder becoming an interested stockholder, the
interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the
transaction commenced, excluding for purposes of determining the voting stock outstanding, but not the
outstanding voting stock owned by the interested stockholder, (1) shares owned by persons who are directors
and also officers and (2) shares owned by employee stock plans in which employee participants do not have the
right to determine confidentially whether shares held subject to the plan will be tendered in a tender or
exchange offer; or at or subsequent to the date of the transaction, the business combination is approved by the
board of directors of the corporation and authorized at an annual or special meeting of stockholders, and not by
written consent, by the affirmative vote of at least 66%/,% of the outstanding voting stock which is not owned
by the interested stockholder.
Generally, a business combination includes a merger, asset or stock sale, or other transaction resulting in a financial
benefit to the interested stockholder and an interested stockholder is a person who, together with affiliates and
associates, owns or, within three years prior to the determination of interested stockholder status, did own 15% or
more of a corporation s outstanding voting stock. We expect the existence of this provision to have an anti-takeover
effect with respect to transactions our board of directors does not approve in advance. We also anticipate that
Section 203 may discourage business combinations or other attempts that might result in a premium over the market
price for the shares of common stock held by our stockholders. The provisions of DGCL, our restated certificate of
incorporation and our amended and restated bylaws could have the effect of discouraging others from attempting
hostile takeovers and, as a consequence, they may also inhibit temporary fluctuations in the market price of our
common stock that often result from actual or rumored hostile takeover attempts. These provisions may also have the
effect of preventing changes in our management. It is possible that these provisions could make it more difficult to
accomplish transactions that stockholders may otherwise deem to be in their best interests.

Transfer Agent and Registrar
The transfer agent and registrar for our common stock is American Stock Transfer & Trust Company, LLC. The

transfer agent s address is 6201 5th Avenue, Brooklyn, New York 11219.
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DESCRIPTION OF DEPOSITARY SHARES

The following description of the depositary shares does not purport to be complete and is subject to and qualified in its
entirety by the relevant deposit agreement and the depositary receipts with respect to the depositary shares relating to
any particular series of preferred stock. You should read these documents as they, and not this description, will define
your rights as a holder of depositary shares. Forms of these documents will be filed with the SEC in connection with
the offering of depositary shares.

General

If we elect to offer fractional interests in shares of preferred stock, we will provide for the issuance by a depositary to
the public of receipts for depositary shares. Each depositary share will represent fractional interests of preferred stock.
We will deposit the shares of preferred stock underlying the depositary shares under a deposit agreement between us
and a bank or trust company selected by us. The bank or trust company must have its principal office in the United
States and a combined capital and surplus of at least $50 million. The depositary receipts will evidence the depositary
shares issued under the deposit agreement.

The deposit agreement will contain terms applicable to the holders of depositary shares in addition to the terms stated
in the depositary receipts. Each owner of depositary shares will be entitled to all the rights and preferences of the
preferred stock underlying the depositary shares in proportion to the applicable fractional interest in the underlying
shares of preferred stock. The depositary will issue the depositary receipts to individuals purchasing the fractional
interests in shares of the related preferred stock according to the terms of the offering described in a prospectus
supplement.

Dividends and Other Distributions

The depositary will distribute all cash dividends or other cash distributions received for the preferred stock to the
entitled record holders of depositary shares in proportion to the number of depositary shares that the holder owns on
the relevant record date. The depositary will distribute only an amount that can be distributed without attributing to
any holder of depositary shares a fraction of one cent. The depositary will add the undistributed balance to and treat it
as part of the next sum received by the depositary for distribution to holders of depositary shares.

If there is a non-cash distribution, the depositary will distribute property received by it to the entitled record holders of
depositary shares, in proportion, insofar as possible, to the number of depositary shares owned by the holders, unless
the depositary determines, after consultation with us, that it is not feasible to make such distribution. If this occurs, the
depositary may, with our approval, sell such property and distribute the net proceeds from the sale to the holders. The
deposit agreement also will contain provisions relating to how any subscription or similar rights that we may offer to
holders of the preferred stock will be available to the holders of the depositary shares.

Conversion, Exchange, Redemption and Liquidation

If any series of preferred stock underlying the depositary shares may be converted or exchanged, each record holder of
depositary receipts will have the right or obligation to convert or exchange the depositary shares represented by the
depositary receipts.

The terms on which the depositary shares relating to the preferred stock of any series may be redeemed, and any

amounts distributable upon our liquidation, dissolution or winding up, will be described in the relevant prospectus
supplement.
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Voting

When the depositary receives notice of a meeting at which the holders of the preferred stock are entitled to vote, the
depositary will mail the particulars of the meeting to the record holders of the
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depositary shares. Each record holder of depositary shares on the record date may instruct the depositary on how to
vote the shares of preferred stock underlying the holder s depositary shares. The depositary will try, if practical, to vote
the number of shares of preferred stock underlying the depositary shares according to the instructions. We will agree

to take all reasonable action requested by the depositary to enable it to vote as instructed.

Amendments

We and the depositary may agree to amend the deposit agreement and the depositary receipt evidencing the depositary
shares. Any amendment that (a) imposes or increases certain fees, taxes or other charges payable by the holders of the
depositary shares as described in the deposit agreement or that (b) otherwise prejudices any substantial existing right
of holders of depositary shares, will not take effect until 30 days after the depositary has mailed notice of the
amendment to the record holders of depositary shares. Any holder of depositary shares that continues to hold its shares
at the end of the 30-day period will be deemed to have agreed to the amendment.

Termination

We may direct the depositary to terminate the deposit agreement by mailing a notice of termination to holders of
depositary shares at least 30 days prior to termination. In addition, a deposit agreement will automatically terminate if:

the depositary has redeemed all related outstanding depositary shares, or

we have liquidated, terminated or wound up our business and the depositary has distributed the preferred stock
of the relevant series to the holders of the related depositary shares.
Payment of Fees and Expenses

We will pay all fees, charges and expenses of the depositary, including the initial deposit of the preferred stock and
any redemption of the preferred stock. Holders of depositary shares will pay transfer and other taxes and governmental
charges and any other charges as are stated in the deposit agreement for their accounts.

Resignation and Removal of Depositary

At any time, the depositary may resign by delivering notice to us, and we may remove the depositary. Resignations or
removals will take effect upon the appointment of a successor depositary and its acceptance of the appointment. The
successor depositary must be appointed within 60 days after delivery of the notice of resignation or removal and must
be a bank or trust company having its principal office in the United States and having a combined capital and surplus
of at least $50 million.

Reports

The depositary will forward to the holders of depositary shares all reports and communications from us that are
delivered to the depositary and that we are required by law, the rules of an applicable securities exchange or our
restated certificate of incorporation to furnish to the holders of the preferred stock. Neither we nor the depositary will
be liable if the depositary is prevented or delayed by law or any circumstances beyond its control in performing its
obligations under the deposit agreement. The deposit agreement limits our obligations and the depositary s obligations
to performance in good faith of the duties stated in the deposit agreement. Neither we nor the depositary will be
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obligated to prosecute or defend any legal proceeding connected with any depositary shares or preferred stock unless
the holders of depositary shares requesting us to do so furnish us with satisfactory indemnity. In performing our
obligations, we and the depositary may rely upon the written advice of our counsel or accountants, on any information
that competent people provide to us and on documents that we believe are genuine.
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DESCRIPTION OF WARRANTS
We may issue warrants for the purchase of debt securities, preferred stock, common stock, depositary shares, or any
combination thereof. We may issue warrants independently or together with any other securities offered by any
prospectus supplement and may be attached to or separate from the other offered securities. Each series of warrants
may be issued under a separate warrant agreement to be entered into by us with a warrant agent. The applicable
warrant agent will act solely as our agent in connection with the warrants and will not assume any obligation or
relationship of agency or trust for or with any holders or beneficial owners of warrants. Further terms of the warrants

and the applicable warrant agreements will be set forth in the applicable prospectus supplement.

The applicable prospectus supplement relating to any particular issue of warrants will describe the terms of the
warrants, including, as applicable, the following:

the title of the warrants;

the aggregate number of the warrants;

the price or prices at which the warrants will be issued;

the designation, terms and number of shares of debt securities, preferred stock or common stock purchasable
upon exercise of the warrants;

the designation and terms of the offered securities, if any, with which the warrants are issued and the number of
the warrants issued with each offered security;

the date, if any, on and after which the warrants and the related debt securities, preferred stock or common
stock will be separately transferable;

the price at which each share of debt securities, preferred stock or common stock purchasable upon exercise of
the warrants may be purchased;

the date on which the right to exercise the warrants shall commence and the date on which that right shall
expire;

the minimum or maximum amount of the warrants which may be exercised at any one time;

information with respect to book-entry procedures, if any;
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a discussion of certain federal income tax considerations; and

any other terms of the warrants, including terms, procedures and limitations relating to the exchange and
exercise of the warrants.

We and the applicable warrant agent may amend or supplement the warrant agreement for a series of warrants without

the consent of the holders of the warrants issued thereunder to effect changes that are not inconsistent with the

provisions of the warrants and that do not materially and adversely affect the interests of the holders of the warrants.
DESCRIPTION OF RIGHTS

We may issue rights to purchase common stock or preferred stock. This prospectus and any accompanying prospectus

supplement will contain the material terms and conditions for each right. The accompanying prospectus supplement

may add, update or change the terms and conditions of the rights as described in this prospectus.

We will describe in the applicable prospectus supplement the terms and conditions of the issue of rights being offered,
the rights agreement relating to the rights and the rights certificates representing the rights, including, as applicable:

the title of the rights;
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the date of determining the stockholders entitled to the rights distribution;

the title, aggregate number of shares of common stock or preferred stock purchasable upon exercise of the
rights;

the exercise price;

the aggregate number of rights issued;

the date, if any, on and after which the rights will be separately transferable;

the date on which the right to exercise the rights will commence and the date on which the right will expire;
and

any other terms of the rights, including terms, procedures and limitations relating to the distribution, exchange
and exercise of the rights.
Each right will entitle the holder of rights to purchase for cash the principal amount of shares of common stock or
preferred stock at the exercise price provided in the applicable prospectus supplement. Rights may be exercised at any
time up to the close of business on the expiration date for the rights provided in the applicable prospectus supplement.
After the close of business on the expiration date, all unexercised rights will be void.

Holders may exercise rights as described in the applicable prospectus supplement. Upon receipt of payment and the
rights certificate properly completed and duly executed at the corporate trust office of the rights agent or any other
office indicated in the prospectus supplement, we will, as soon as practicable, forward the shares of common stock or
preferred stock purchasable upon exercise of the rights. If less than all of the rights issued in any rights offering are
exercised, we may offer any unsubscribed securities directly to persons other than stockholders, to or through agents,
underwriters or dealers or through a combination of such methods, including pursuant to standby underwriting
arrangements, as described in the applicable prospectus supplement.

FORMS OF SECURITIES

Each debt security, depositary share, warrant and right will be represented either by a certificate issued in definitive
form to a particular investor or by one or more global securities representing the entire issuance of securities. Unless
the applicable prospectus supplement provides otherwise, certificated securities will be issued in definitive form and
global securities will be issued in registered form. Definitive securities name you or your nominee as the owner of the
security, and in order to transfer or exchange these securities or to receive payments other than interest or other
interim payments, you or your nominee must physically deliver the securities to the trustee, registrar, paying agent or
other agent, as applicable. Global securities name a depositary or its nominee as the owner of the debt securities,
depositary shares, warrants or rights represented by these global securities. The depositary maintains a computerized
system that will reflect each investor s beneficial ownership of the securities through an account maintained by the
investor with its broker/dealer, bank, trust company or other representative, as we explain more fully below.
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Registered Global Securities

We may issue the registered debt securities, depositary shares, warrants and rights in the form of one or more fully
registered global securities that will be deposited with a depositary or its nominee identified in the applicable
prospectus supplement and registered in the name of that depositary or nominee. In those cases, one or more
registered global securities will be issued in a denomination or aggregate denominations equal to the portion of the
aggregate principal or face amount of the securities to be represented by registered global securities. Unless and until
it is exchanged in whole for securities in definitive registered form, a registered global security may not be transferred
except as a whole by and among the depositary for the registered global security, the nominees of the depositary or
any successors of the depositary or those nominees.
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If not described below, any specific terms of the depositary arrangement with respect to any securities to be
represented by a registered global security will be described in the prospectus supplement relating to those securities.
We anticipate that the following provisions will apply to all depositary arrangements.

Ownership of beneficial interests in a registered global security will be limited to persons, called participants, that
have accounts with the depositary or persons that may hold interests through participants. Upon the issuance of a
registered global security, the depositary will credit, on its book-entry registration and transfer system, the participants
accounts with the respective principal or face amounts of the securities beneficially owned by the participants. Any
underwriters, dealers or agents participating in the distribution of the securities will designate the accounts to be
credited. Ownership of beneficial interests in a registered global security will be shown on, and the transfer of
ownership interests will be effected only through, records maintained by the depositary, with respect to interests of
participants, and on the records of participants, with respect to interests of persons holding through participants. The
laws of some states may require that some purchasers of securities take physical delivery of these securities in
definitive form. These laws may impair your ability to own, transfer or pledge beneficial interests in registered global
securities.

So long as the depositary, or its nominee, is the registered owner of a registered global security, that depositary or its
nominee, as the case may be, will be considered the sole owner or holder of the securities represented by the registered
global security for all purposes under the applicable indenture, deposit agreement, warrant agreement or rights
agreement. Except as described below, owners of beneficial interests in a registered global security:

will not be entitled to have the securities represented by the registered global security registered in their names;

will not receive or be entitled to receive physical delivery of the securities in definitive form; and

will not be considered the owners or holders of the securities under the applicable indenture, deposit
agreement, warrant agreement or rights agreement.
Accordingly, each person owning a beneficial interest in a registered global security must rely on the procedures of
the depositary for that registered global security and, if that person is not a participant, on the procedures of the
participant through which the person owns its interest, to exercise any rights of a holder under the applicable
indenture, deposit agreement, warrant agreement or rights agreement.

We understand that under existing industry practices, if we request any action of holders or if an owner of a beneficial
interest in a registered global security desires to give or take any action that a holder is entitled to give or take under
the applicable indenture, deposit agreement, warrant agreement or rights agreement, the depositary for the registered
global security would authorize the participants holding the relevant beneficial interests to give or take that action, and
the participants would authorize beneficial owners owning through them to give or take that action or would otherwise
act upon the instructions of beneficial owners holding through them.

We will make payments of principal, premium, if any, and interest, if any, on debt securities, and any payments to
holders with respect to depositary shares, warrants or rights, represented by a registered global security registered in
the name of a depositary or its nominee to the depositary or its nominee, as the case may be, as the registered owner of
the registered global security. None of us, the trustees, the depositaries for depositary shares, the warrant agents, the
rights agents or any other agent of ours, agent of the trustees, agent of such depositaries, agent of the warrant agents or

Table of Contents 76



Edgar Filing: Invitae Corp - Form 424B5

agent of the rights agents will have any responsibility or liability for any aspect of the records relating to, or payments
made on account of, beneficial ownership interests in the registered global security or for maintaining, supervising or
reviewing any records relating to those beneficial ownership interests.

We expect that the depositary for any of the securities represented by a registered global security, upon receipt of any
payment of principal, premium, interest or other distribution of underlying securities
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or other property to holders on that registered global security, will immediately credit participants accounts in amounts
proportionate to their respective beneficial interests in that registered global security as shown on the records of the
depositary. We also expect that standing customer instructions and customary practices will govern payments by
participants to owners of beneficial interests in a registered global security held through the participants, as is now the
case with the securities held for the accounts of customers registered in street name. We also expect that any of these
payments will be the responsibility of those participants.

If the depositary for any of the securities represented by a registered global security is at any time unwilling or unable
to continue as depositary or ceases to be a clearing agency registered under the Securities Exchange Act of 1934, or
Exchange Act, and a successor depositary registered as a clearing agency under the Exchange Act is not appointed by
us within 90 days, we will issue securities in definitive form in exchange for the registered global security that had
been held by the depositary. Any securities issued in definitive form in exchange for a registered global security will
be registered in the name or names that the depositary gives to the relevant trustee, warrant agent, unit agent or other
relevant agent of ours or theirs. It is expected that the depositary s instructions will be based upon directions received
by the depositary from participants with respect to ownership of beneficial interests in the registered global security
that had been held by the depositary.

PLAN OF DISTRIBUTION
We may sell the securities offered by this prospectus to one or more underwriters or dealers for public offering and
sale by them or to investors directly or through agents. The accompanying prospectus supplement will set forth the

terms of the offering and the method of distribution and will identify any firms acting as underwriters, dealers or
agents in connection with the offering, including:

the name or names of any underwriters, dealers or agents;

the purchase price of the securities and the proceeds to us from the sale;

any underwriting discounts and other items constituting compensation to underwriters, dealers or agents;

any public offering price;

any discounts or concessions allowed or reallowed or paid to dealers; and

any securities exchange or market on which the securities offered in the prospectus supplement may be listed.
Only those underwriters identified in such prospectus supplement are deemed to be underwriters in connection with
the securities offered in the prospectus supplement.

The distribution of the securities may be effected from time to time in one or more transactions at a fixed price or
prices, which may be changed, or at prices determined as the applicable prospectus supplement specifies. The

securities may be sold through an at-the-market offering, a rights offering, forward contracts or similar arrangements.
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In addition, we may enter into derivative transactions with third parties, or sell securities not covered by this
prospectus to third parties in privately negotiated transactions. If the applicable prospectus supplement so indicates, in
connection with those derivatives, the third parties may sell securities covered by this prospectus and the applicable
prospectus supplement, including in short sale transactions. If so, the third party may use securities pledged by us or
borrowed from us or others to settle those sales or to close out any related open borrowings of stock, and may use
securities received from us in settlement of those derivatives to close out any related open borrowings of stock. The
third party in such sale transactions will be an underwriter and, if not identified in this prospectus, will be named in
the applicable prospectus supplement (or a post-effective amendment). In addition, we may otherwise loan or pledge
securities to a financial institution or other third party that in turn may sell the securities short using this prospectus
and an applicable prospectus supplement. Such financial institution or other
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third party may transfer its economic short position to investors in our securities or in connection with a concurrent
offering of other securities.

In connection with the sale of the securities, underwriters, dealers or agents may be deemed to have received
compensation from us in the form of underwriting discounts or commissions and also may receive commissions from
securities purchasers for whom they may act as agent. Underwriters may sell the securities to or through dealers, and
the dealers may receive compensation in the form of discounts, concessions or commissions from the underwriters or
commissions from the purchasers for whom they may act as agent.

We will provide in the applicable prospectus supplement information regarding any underwriting discounts or other
compensation that we pay to underwriters or agents in connection with the securities offering, and any discounts,
concessions or commissions that underwriters allow to dealers. Underwriters, dealers and agents participating in the
securities distribution may be deemed to be underwriters, and any discounts, commissions or concessions they receive
and any profit they realize on the resale of the securities may be deemed to be underwriting discounts and
commissions under the Securities Act of 1933. Underwriters and their controlling persons, dealers and agents may be
entitled, under agreements entered into with us, to indemnification against and contribution toward specific civil
liabilities, including liabilities under the Securities Act. Some of the underwriters, dealers or agents who participate in
the securities distribution may engage in other transactions with, and perform other services for, us or our subsidiaries
in the ordinary course of business.

Our common stock is currently listed on The New York Stock Exchange, but any other securities may or may not be
listed on a national securities exchange. To facilitate the offering of securities, certain persons participating in the
offering may engage in transactions that stabilize, maintain or otherwise affect the price of the securities. This may
include over-allotments or short sales of the securities, which involve the sale by persons participating in the offering
of more securities than were sold to them. In these circumstances, these persons would cover such over-allotments or
short positions by making purchases in the open market or by exercising their over-allotment option, if any. In
addition, these persons may stabilize or maintain the price of the securities by bidding for or purchasing securities in
the open market or by imposing penalty bids, whereby selling concessions allowed to dealers participating in the
offering may be reclaimed if securities sold by them are repurchased in connection with stabilization transactions. The
effect of these transactions may be to stabilize or maintain the market price of the securities at a level above that
which might otherwise prevail in the open market. These transactions may be discontinued at any time.

LEGAL MATTERS

The validity of any securities offered by this prospectus will be passed upon for us by Pillsbury Winthrop Shaw
Pittman LLP, Palo Alto, California.

EXPERTS

Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial statements
included in our Annual Report on Form 10-K for the year ended December 31, 2015, as set forth in their report, which
is incorporated by reference in this prospectus and elsewhere in this registration statement. Our consolidated financial
statements are incorporated by reference in reliance on Ernst & Young LLP s report, given on their authority as experts
in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION
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We have filed a registration statement on Form S-3 with the SEC under the Securities Act of 1933. This prospectus is
part of the registration statement but the registration statement includes and incorporates by reference additional
information and exhibits. We file annual, quarterly and current reports, proxy statements and other information with
the SEC. You may read and copy the registration
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statement and any other document we file with the SEC at the public reference room maintained by the SEC at 100 F
Street, N.E., Washington, D.C. 20549. You may obtain information on the operation of the public reference room by
calling the SEC at 1-800-SEC-0330. The SEC also maintains a web site that contains reports, proxy and information
statements and other information regarding companies, such as ours, that file documents electronically with the SEC.
The address of that site on the world wide web is http://www.sec.gov. The information on the SEC s web site is not
part of this prospectus, and any references to this web site or any other web site are inactive textual references only.

The SEC permits us to incorporate by reference the information contained in documents we file with the SEC, which
means that we can disclose important information to you by referring you to those documents rather than by including
them in this prospectus. Information that is incorporated by reference is considered to be part of this prospectus and
you should read it with the same care that you read this prospectus. Later information that we file with the SEC will
automatically update and supersede the information that is either contained, or incorporated by reference, in this
prospectus, and will be considered to be a part of this prospectus from the date those documents are filed. We have
filed with the SEC, and incorporate by reference in this prospectus:

our Annual Report on Form 10-K for the year ended December 31, 2015, as amended on Form 10-K/A filed
with the SEC on May 2, 2016;

our Quarterly Report on Form 10-Q for the quarter ended March 31, 2016 filed with the SEC on May 9, 2016;

our Current Report on Form 8-K filed with the SEC on February 9, 2016; and

the description of our common stock contained in our Registration Statement on Form 8-A filed on

February 11, 2015, including any amendment or report filed for the purpose of updating such description.
We also incorporate by reference all additional documents that we file with the SEC under the terms of Section 13(a),
13(c), 14 or 15(d) of the Exchange Act that are made after the initial filing date of the registration statement of which
this prospectus is a part and the effectiveness of the registration statement, as well as between the date of this
prospectus and the termination of any offering of securities offered by this prospectus. We are not, however,
incorporating, in each case, any documents or information that we are deemed to furnish and not file in accordance
with SEC rules.

You may request a copy of any or all of the documents incorporated by reference but not delivered with this
prospectus, at no cost, by writing or telephoning us at the following address and number: Investor Relations, Invitae
Corporation, 458 Brannan Street, San Francisco, CA 94107 and (415) 374-7782. We will not, however, send exhibits
to those documents, unless the exhibits are specifically incorporated by reference in those documents.

We make available free of charge on our website our annual reports on Form 10-K, quarterly reports on Form 10-Q,
current reports on Form 8-K and amendments to those reports, as soon as reasonably practicable after we
electronically file or furnish such materials to the Securities and Exchange Commission, or SEC. You may obtain a
free copy of these reports in the Investor Relations section of our website, www.invitae.com.
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