MATERIAL CHANGE NOTICE SUBMISSION DETAILS

MCN Number 2024-05-15-1135
OHCA Review Start Date June 5, 2024
Anticipated date (unless tolled per regulation) by which OHCA July 19, 2024

could waive cost and market impact review

Anticipated date (unless tolled per regulation) by which OHCA
could determine cost and market impact review required

August 5, 2024

SUBMITTER

HEALTH CARE ENTITY CONTACT FOR PUBLIC INQUIRY

Title General Counsel
First Name Tom
Last Name Brida

Email Address

Tom.Brida@invitae.com

GENERAL

Business Name

Invitae Corporation

Website Invitae.com
Ownership Type Corporation
Tax Status For-profit

Federal Tax ID 27-1701898

Description of Submitting Organization

Response included within Notice of
Material Change Transaction Supplemental
Form.

Governance and Operational Structure

Health Care Provider

Yes

For Providers: Desc. of Capacity or
Patients served in California

Response included within Notice of
Material Change Transaction Supplemental
Form.

LOCATIONS

Counties San Francisco
California licenses and | 1. California Department of Public Health - Clinical and Public
numbers Health Laboratory License, Certificate of Deemed Status:

CDF-00342667.

CDS-00800882.

2. California Department of Public Health - Clinical and Public
Health Laboratory License, Certificate of Deemed Status:

Other States Served

AK; AL; AR; AZ; CO; CT; DC; DE; FL; GA; HI; IA; ID; IL; IN;
KS; KY; LA; MA; MD; ME; MI; MN; MO; MS; MT; NC; ND; NE;
NH; NJ; NM; NV; NY; OH; OK; OR; PA; RI; SC; SD; TN; TX;
UT; VA; VT; WA; WI; WV; WY

Other state(s) licenses
and numbers

1. Maryland Department of Health, Office of Health Care
Quality- Non-Expiring Clinical Laboratory Permit- 1964




2. Maryland Department of Health, Office of Health Care
Quality- Non-Expiring Clinical Laboratory Permit- 2827

3. New York State Department of Health- Clinical Laboratory
Permit - 05D2040778

4. New York State Department of Health- Clinical Laboratory
Permit- 31D2142534

5. Pennsylvania Department of Health- Clinical Laboratory
Permit- 33007

6. Pennsylvania Department of Health- Clinical Laboratory
Permit- 36393

7. Rhode Island Department of Health - Out of State Clinical
Laboratory- LCO01081

8. Rhode Island Department of Health- Clinical Laboratory
License- LCO01461

9. New Jersey Department of Health, Division of Public Health
and Environmental Laboratories, Clinical Laboratory License-

CLIS I1D: 0014689

Primary Languages English
used when providing
services
MATERIAL CHANGE
Business Description of the Organization Ownership
Name Type
Labcorp Wholly-owned subsidiary of Laboratory Corporation of | Corporation
Genetics, America Holdings. Labcorp Genetics, Inc. is a newly
Inc. created Delaware entity.
Laboratory Laboratory Corporation of America Holdings is a global | Corporation
Corporation | leader of innovative and comprehensive laboratory
of America services that provides vital information to help doctors,
Holdings hospitals, pharmaceutical companies, researchers,
(Guarantor | and patients make clear and confident decisions. The
to the Company provides insights and accelerates
transaction) | innovations to improve health and improve lives

through its two business segments: Diagnostic
Laboratories and Biopharma Laboratory Services.
Laboratory Corporation of America annual revenues
for the past 3 years:

2023-$12.162B

2022- $11.864B

2021- $13.136B
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CRITERIA

A health care entity with annual revenue, as defined in section 97435(d),
of at least $25 million or that owns or controls California assets of at least
$25 million, or;

Yes

A health care entity with annual revenue, as defined in section 97435(d),
of at least $10 million or that owns or controls California assets of at least
$10 million and is a party to a transaction with any health care entity
satisfying subsection (b)(1), or

Yes

CIRCUMSTANCES FOR FILING

The proposed fair market value of the transaction is $25 million or more
and the transaction concerns the provision of health care services.

Yes

The transaction is more likely than not to increase annual California-
derived revenue of any health care entity that is a party to the transaction
by either $10 million or more or 20% or more of annual California-derived
revenue at normal or stabilized levels of utilization or operation.

Yes

The transaction involves the sale, transfer, lease, exchange, option,
encumbrance, or other disposition of 25% or more of the total California
assets of the submitter(s).

The transaction involves the formation of a new health care entity,
affiliation, partnership, joint venture, or parent corporation for the
provision of health care services in California that is projected to have at
least $25 million in California-derived annual revenue at normal or
stabilized levels of utilization or operation, or transfer of control of
California assets related to the provision of health care services valued at
$25 million or more

TRANSACTION DETAILS

Anticipated Date of 7/28/2024
Transaction Closure

Description of Transaction | Response included within Notice of Material Change

Transaction Supplemental Form.

Submitted to US Yes
Department of Justice or
Federal Trade
Commission?

Date of Submission 5/14/2024

Subiject to court proceeding | Yes

Name of Court(s), case United States Bankruptcy Court for the District of New

number Jersey

Inviate Corporation (25-11362)

ArcherDX, LLC (24-11364)

ArcherDX Clinical Services, Inc. (24-11363)
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Genetic Solutions LLC (24-11365)
- Genosity, LLC (24 11361)
- Ommdom Inc. (24 11366)

Description of current
services provided and
expected post-transaction
impacts on health care
services

Within California, all services are performed in San
Francisco county. There are no expected post-transaction
changes thereto.

Submitter performs genetic testing services. There are no
expected post-transaction changes thereto.

See attached #9a regarding summary of patients served.
There are no expected post-transaction changes thereto.

Medi-Cal and Medicare patients are currently accepted.
There are no expected post-transaction changes thereto.

Prior mergers or
acquisitions that: (A)
involved the same or
related health care
services;

(B) involved at least one of
the entities, or their
parents, subsidiaries,
predecessors, or
successors, in the
proposed transaction; and
(C) were closed in the last
ten years.

As to Submitter:

1. Genosity (2021): Acquired Genosity which specializes in
next-generation sequencing in oncology, enhancing
Invitae’s personalized oncology testing and clinical trial
capabilities.

2. ArcherDX (2020): This acquisition was transformative for
Invitae and helped to establish the company as a
comprehensive provider of cancer genetics and precision
oncology by integrating ArcherDX's genomic analysis
capabilities with Invitae’s genetic testing services. Assets
related to RUO kits (excluding PCM) were sold in 2023.

3. Jungla (2019): Invitae acquired Jungla to bolster its
computational and functional genomics capabilities. This
acquisition helped enhance the accuracy and scalability of
Invitae’s genetic variant interpretation.

4. Clear Genetics (2019): Acquired to integrate its
conversational Al platform, GIA, enhancing patient
communication and genetic counseling services.

5. Ommdom (2017): Acquired its CancerGene Connect, a
tool that helps collect and manage family history and
genetic data to streamline genetic risk assessment in
oncology.

6. PatientCrossroads/AltaVoice (2016): Acquired to expand
Invitae’s patient-initiated information networks (PINs),
facilitating better data collection and patient engagement in
research."

As to Buyer:

1. Laboratory Corporation of America Holdings acquired
Sequenom, Inc., which specializes in certain genetic tests
for non-invasive prenatal testing (9/17/16)

2. Labcorp acquired MNG Laboratories, which specializes
in next generation sequencing and complex biochemical
testing for neurology (3/1/19)

3. Labcorp acquired OmniSeq, a pioneer in solid tumor
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profiling that uses genetic sequencing technologies
(7/20/21)

4. Labcorp acquired Personal Genome Diagnostics Inc.
(PGDx), a leader in cancer genomics (2/21/22)

Description of Potential
Post Transaction Changes

Labcorp does not currently anticipate making any
ownership, governance, or operational structure changes
related to the Submitter’s assets post-closing.

Labcorp does not currently anticipate making any material
employee staffing level, job security, retraining policy, wage,
benefits, working conditions, or employment protection
changes related to the Submitter’s assets post-closing.

Labcorp does not currently anticipate making any changes
to city or county contracts regarding the provision of health
care services that are related to the Submitter's assets
post-closing.

The parties are unaware of any potential post-transaction
changes to comparable health services offered by other
health care entities within 20 miles of any party location.

Description of the nature,
scope, and dates of any
pending or planned
material changes occurring
between the Submitter and
any other entity, within the
12 months following the
date of the notice

None as to Submitter.

On March 28, 2024, Labcorp announced the acquisition of
select assets of Bioreference’s Health Diagnostics business
from OPKO Health. The transaction is expected to close
during the second half of 2024.
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Notice of Material Change Transaction Supplemental Form
pursuant to 22 CCR 94738(b)

Description of Submitting Organization

Ownership type of submitting organization (corporation, partnership, limited liability company,
etc.)

Corporation

Description of submitting organization

On February 13, 2024, the Submitter filed for Chapter 11 bankruptcy to safeguard its business, customers, patients and employees while working to execute an efficient and
value-maximizing sale process with the support of its senior noteholders. The Bankruptcy Court approved the sale of the Submitter’s assets to Labcorp on May 7, 2024.

The Submitter is a health care entity that delivers genetic testing services, digital health solutions, and health data services that support a lifetime of patient care and improved
outcomes. The Submitter offers genetic testing across multiple clinical areas, including hereditary cancers, precision oncology, and rare diseases. The Submitter operates three
clinical testing business segments. The Hereditary Cancer segment involves genetic testing panels for genes associated with hereditary cancers including breast, ovarian, prostate,
colon, and pancreatic cancers. The Submitter has relationships with and is well regarded among most National Cancer Institute Designated cancer centers in the United States.
The Rare Disease segment involves genetic testing via gene panels with an emphasis on pediatric, cardiological, and neurological conditions. The Submitter has been working
with top children’s hospitals around the United States for over ten years and has loyal relationships with expert clinicians. Finally, the Personalized Cancer Monitoring segment
features a testing platform that enables the detection of minimal residual / recurrent disease and monitoring of treatment response.

The Submitter has historically traded on the NYSE under the ticker “NVTA.” On February 6, 2024, the New York Stock Exchange announced that the Company’s Common Stock
will be delisted from the NYSE. The Company’s Common Stock has since traded on the “over the counter” market.

Governance and operational structure (including ownership of or by a health care entity)

As of February 2024, the Submitter was managed by a nine-member board, including a Special Committee of
disinterested directors that was invested with certain rights, authorities, and powers in connection with the restructuring
process. the Submitter has nine executives overseeing employees across corporate, and the business segments. The
Submitter’s sales & business development team has long-standing, comprehensive coverage across most medical
centers in the United States. The Submitter employs a team of medical professionals that work closely with the sales
and marketing staff, and with the research and development team, lab directors, and product managers to design the
Submitter’s tests. Medical support teams are able to provide direct medical interface for partners. The Submitter's
research, publications, whitepapers, and scientific claims are produced and organized through the medical team.




For health care providers or fully integrated delivery systems - provide a summary of provider
type (hospital, physician group, etc.), facilities owned or operated, service lines, number of staff,
geographic service area(s), and capacity (e.g., number of licensed beds) or patients served
(e.g., number of patients per county) in California in the last year

Provider Type: Clinical Laboratory

Facilities owned or operated:

-Invitae Corporation; 1400 16th St., San Francisco, CA 94103

-Invitae Corporation; 495F US Route 1 South, Suite 110, Iselin, NJ 08830

Service lines: Clinical laboratory genetic testing

Number of Staff: 1,066 total staff; 487 in California.

Geographic service areas: Patients may order tests to be processed by Submitter in any geographic area.
Capacity or patients served in California: See attachment #7: Summary of Patients.




Number of patients served per county in the last year.

See attachment #7.




Description of Transaction

Goals of transaction.

On February 13, 2024, Submitter filed for Chapter 11 bankruptcy. The goal of this
transaction is for the Submitter to sell its assets to pay its creditors and settle its
executory debts, while maintaining patient access to Submitter's services.




Summary of terms of the transaction.

The transaction is an asset sale, through which LabCorp Genetics, Inc., a newly
formed entity, will acquire certain assets of the Submitter in accordance with Section 1.
1 of the negotiated Asset Purchase Agreement and certain requirements under the
bankruptcy code. As part of the transaction, Purchaser committed to hiring at least
95% of Submitter’s employees at compensation and benefit levels at least as favorable
as those the employees receive pre-closing as set forth in Section 6.3 of the Asset
Purchase Agreement.

Statement of why transaction is necessary or desirable.

This transaction is necessary because the Submitter is already in active bankruptcy proceedings and needs to sell its assets to pay
its debts. An immediate sale of its assets is necessary to avoid conversion of the Submitter's Chapter 11 case to a Chapter 7
liquidation. The transaction is essential to avoid further depletion of cash reserves, thereby threatening the Submitter's ability to
remain administratively solvent. Despite filing for bankruptcy, the Submitter has continued to incur substantial operating losses, and
burn approximately $9-10 million per month, comprised of approximately $4.5 million in negative operating cash flow and $5 million
in additional Chapter 11 costs.

The transaction is desirable because it ensures that the valuable genetic testing technologies and services developed by the
Submitter will continue to be available and will evolve under new ownership, thereby preserving the public benefit these services
provide. By acquiring the Submitter’s assets, Labcorp will strengthen its genetic specialty testing capabilities, especially in key
complementary health areas such as oncology and rare diseases, which are aimed at enhancing patient care and providing
insights into their health with improved accessibility to genetic data.

General public impact or benefits of transaction, including quality and equity measures and
impacts.

The Submitter invested time, energy and resources into researching and developing treatments that leverage the use
of genetic information to allow a greater number of patients access to cutting edge medical treatment. While the
Submitter will cease operations, the transaction ensures that the public will continue to benefit from its innovative
genetic testing and health solutions under new ownership. The buyer's commitment, under the Asset Purchase
Agreement, to hiring a substantial number of Submitter's employees not only helps preserve jobs but also ensures
continuity of expertise and service quality. This transition aims to maintain and enhance the availability and quality of
genetic testing services.

Absent the transaction, the Submitter faces a significant risk of having to cease operations, an outcome that would be
to the detriment of all individuals that utilize the Submitter's genetic testing services to better understand the
susceptibility to various diseases and to make more informed decisions about their healthcare.




Description of competitive impacts of transaction and any actions or activities to mitigate any
potential adverse impacts of the transaction on the public.

The transaction is expected to enhance competition. As noted above, the Submitter is in Chapter 11
bankruptcy proceedings. But for the transaction, the Submitter faces a significant risk of having to cease
operations altogether and to be liquidated, resulting in fewer options for patients and health care workers
alike and significant job losses. Under Labcorp ownership, the Submitter assets will be deployed to compete
with other genetic testing providers across the country.

Through the bankruptcy sale process, Submitter and its advisors have worked to ensure that the selected
buyer of its assets out of bankruptcy hires as many of the Submitter's employees as possible and that such
employees receive compensation and benefits that allow them to experience as little disruption as possible.
Further, the Submitter and its advisors have worked to negotiate the best possible terms for the transaction
in order to pay as much of the Submitter’s outstanding debts as possible.
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